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Since the merger...

¥ ~The Westfield Group stepled -,
-~ securities commenced trading
on quday 5 July 2004 -

_wuh DB REEF Trust as patt of 8 . '
$790 million transaction, acqumng .

: -interests. in centres In Perth,
'_} ACQUI[Ed remmn;ng 50% Slﬂkﬂ S - Adela:de and MB|hDUmB

"..of Two Double Seven shopping -+ -~ -, - e
S gentre In Auckland, New Zaa1and for PR Acqmred Skygarden and imperlal
: NZ$121 millien. Lo . -Arcade In Sydney’s CBD, for
e R ..+ -3241 million. This purchase
o ollowed Westfield's ar.'quusmon of .
-Centrepoint in December 2001 and
Sydney Central Plaza ]n March 2003 -

-

{Afl amounis ara in Australian dollars unless DU
otherwisa stated) .




This is the first annual report of the newly
created Westfield Group - the world’s
largest listed retail property group by
equity market capitalisation.

The Westfield Group is the result of the merger in July -

2004 of Westfield Holdings, Westfield Trust and Westfield
America Trust.

The rationale for the merger was to create a global operating
~platform with the financial structure to efficiently pursue globeal
growth opportunities.

Since the merger, the Westfield Group has acquired

$3.4 billion of property assets, completed $1.1 billion of
“development projects, and commenced seven new projects -
with a value of $1.1 billion.

September 2004 October 2004 . December 2604

r - The Group expanded its interests .. -.-.b Hansed ussz & billion from DS 't:ornpaemd the 5755 illion -

; -_‘.,m the UK with the £1.1 bilfion . ~ .l “~."the US debt markst, the Iargest 2% redevelopment of Westfleld Bcndl
“17.182.8 billion} scquisition of - TUS bond i tssue by an Austra'nan “ [ Junetion in Sydney's eastern - N
1 'Duslguide plc, ownars of the " “.corpprete. - T ~- suburbs. The project was the Iargest
11\ Chelsfipld portfotio with mterests undertaken by Wesmeld to date

" "~in shopping centres and large—scale ”
developmenr pro;aqts

r .‘._?ﬂarsed ussa bIl[lon from 34 banks
T ’through a giobal bank syndycated S,

..............................................................................................................................................
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Frank Lowy, AC,
Chairman

Dear sharehalders

I am plaased to present to you the first annual report
of the merged Westfield Group. The Group is the result
of the merger tast July of Westfield Heldings, Westfietd
Trust and Westfie!ld America Trust, which has created
the world's largest listed retall property group by
equity market capitalisation.

On 22 Aprii 2004, when the merger proposal was
announced, the market capitalisation of the three entities
on a consolidated basis was approximately $22 biflion. By
31 December 2004, the market capitalisation of the merged
Woestfield Group was $27.7 billion, creating a 25% increase
in sharehclder value.

The marger has given the Group a financial capacity far
greater than that of any one of the former Waestfield entities,
and a global operating and financial structure to match the
global opportunities. :

Westfield owns and operates 126 shopping centres in
Australia, New Zealand, the United Kingdom and the
Linited States.

It has more than 120,000 investors with investors from
most parts of the world including Singapore, Japan, Hong

Kong, the US, Europe, the UK and, of course, Australia. Our |

20,600 retailers are headquartered in the UK, France, taly,
Spain, the US, Australia and New Zealand.

This brief snapshot of information gives some sense of the
remarkable growth, diversity end glabatisation of Westfield,

It is important to note that during the merger activity
Waestfield’s underlying businass continuad to parform
strongly in ali markeis.

Chairman's review

This is a significant statement about the capacily of the
Group 1 be abla 10 pursue new cpportunities, complete
major {ransactions and stay focused on the day-to-day
oparations and developments. To illustrate the point,
during the merger and since, the company simultaneocusly
undertook a full due diligence process of the acquisition
of the Rouse Company in the US {which we subsequently
chose not to pursue) and successfully completed the
takaover of Duelguide pic in the UK, owners of the
Chelsfield property portfolio. On the financiat front, the
Group issued US$2.6 billion in 3 bond issue into the US debt
market and arranged a US$4 billion global syndicated loan
facitity.

During the six menths since the merger, the Group acquired
$3.4 billion of property assets, completed $1.1 billion of
development projects and started sevan new projects with a
value of B1.1 billion. At the same time, the Group maintained
high levels of occupancy in our shopping centres and met
our incorme objectives.

We maintain this laval of activity in large part dus to the
stability and experience of Westfield's senior executive
team. This team is a global resource with long-serving
executives located in all markets. Recently, Westfield
executives from Australia, the US and the UK spent months
in London working on the Duelguide acquisition and
integrating the new business into our glob.fsl operations.
Management at all levels routinely exchange information
on evarything from construction technique;s to retail trends
and marketing campaigns. For instance, a design innovation
used at Bondi Junction in Sydney is shared with architects
working on the Century. City redevelopment in Los Angeles
and the Derby redevetopment in the UK.

2 Wastfield Group Anvws repart 002
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Bondi Junction

T,

The constant interaction between executives around the
world creates an ever-expanding knowledge base on how to
better develop and manage shopping centres, and allows us
to create value or opportunities where they might not sesm
to exist. This, coupled with the inlense focus on day-to-day
management of the shopping centres, maximises returns for
our investors.

Westlield's appreach to growing in new marksts generally
has been to make a relatively small investment in a new
country, typically by acquiring one or two properties.

Senior executives familiar with Westfield's culture and
management style are assigned to work with locally based
axacutives to understand tha market and establish a strong
foundation for future growth, Only then, when the company
is familiar with the new market, do we expand, usually
through a series of portfolio or corporate acquisitions.

This has baen the history of Waestfield's growth in the

US, New Zealand and, most recently, in the UK, where

the Group acquired Duelguide plc, giving it interests in the
high-guality Chelsfield porticlic totaling $2.8 billion. This
has transformed Westfield from being an “entry-level”
participant in the UK five years ago to among the industry .
{eaders in that market today.

A hallmark of Westfield's business over 44 years has been
its ability to work closely with some of the world’s leading
ratailers. Some of these include Nordstrom, Macy's,
Bloomingdales, Nieman Marcus, Target and Wal-Mart in the
US: Marks & Spencer, Debenhams and Sainsbury in the UK;
and, in Australia, Ccles Myer, David Jones and Woolworths,

Oakridgs

On the corporate governance side, Westfield will continue
to maintain the high standards expected by the investment
community.

Thae past year has been an historic one for Westfield and has
positioned the Group well in a globa! sense. | am therefore,
confident in confirming the distribution forecasts contained
in the Explanatory Memorandum released last year and that
we can look forward to continuing to explore opportunities
for further growth in futire years. :

Frank Lowy, AC
Chairman

Westfield Group Anaual vupers Hi4 3



The merger

Under the merger, Westfield Holdings shareholders received 1 new stapled security for each of
their shares, Wastfield Trust unitholders received 0.28 new stapled securities for each of their units,
and Westfield America Trust unitholders received 0.15 new stapied securities for each of their units.

Significant value has been created during the year for investors in Westfield Holdings,
Westfisld Trust and Westfield America Trust, as evidenced by the tables below, which reflect
the actual and thecretical price of each security over the 12 months to 31 December 2004 and
the corresponding total return, including all distributions and dividends paid during the year.

e e

{2 January 04 23 April 5 July*
Past-marger 151 doy rading by

wnnguncoment faw sorprities®

5 July®
Lst day Lading by
fw SeCuries’

SJoty”
131 doy ading by
fpw sptanfiae®
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55» m 600 retaul outlets R
g;» 3.3m square metres of retail space

Property investment by region Property income by rogion
{(Wesifield share} ' -

Uniked Kingdom 11% Linitad Kinpdom 3%

Australia and Australia and

New Zeatand New Zeatand

43% 2%
United States United Statis
&% 55%

Westfield Group Ansyia cupors G104

Westfield Group at a glance

Leasabla ares

ited Kingdom €%

Rugtratia ond £
New Zeziand
33% :

United Slates 63%



Peter Lowy
Managing director

Staven Lowy
Managing directos

Managing directors’ review

Since its formation ia July 2004, the Westfield

Group has been involved in a number of significant
transactions which are discussed below, These
transactions underscore the primary rationale of the
moerger, which was to provide the Group with greater
capacity to enable it to pursue profitable growth
opportunities globally.

The merger of Westfield Haldings, Westfield Trust and
Westfield Amarica Teust has now created the world’s
largest fisted retall properiy group by equity market
capitalisation, with a capitalisation as at 31 December
2004 of $27.7 billion.

Financiat review

In this, our first annual report, we are very pleased to report
that the result for the six months to 31 December 2004,
was in line with the forecast contained in the Explanatory
Memorandum fo[_.tha meiger, issued in May 2004.

The Westfield Group announced a net profit of $832.9
million for the six months to 31 December 2004. The
distribution for the pericd was $875.7 miilion and reprasents
52.03 cents per stapled securily.

-in Sydney, Australia.

The total distribution comprises distributions from both
Westfield Trust and Westfield America Trust, totaling.
47.56 cents per security {91.4% of the total distribution),
which is tax advantaged to approximatety 42%, and a fully
franked dividend from Westfield Holdings of 4.47 cents per
security (8.6% of the tolal distribution).

Since 30 June 2004, total assets have risen by 14%

from $30.0 bilion to $34.3 billion with the gross value

of investments under management rising by 16% from
$36.0 billion to §41.9 billion. This increase;in our shopping
centre portfolio has been driven by the acquisition of new
properties, the completion of redevelopments and the
£2.8 billion increase in the valuation of the Group's existing
assets resulting in & rise in net tangible assets {NTA} to
$10.61 per security at 31 December 2004,

in particular, during the period we have substantially
increased our presence in the United Kingdom with the’
£1.1 bilien ($2.8 billion) acquisition of Duelguide ple. and
completed approximately $1:1 billion of developments
including the Group’s largest project to date, Bondt Junction

6 Wasthield Group Aarms rapda) (G4



Bondi Junetion

- .

The of Wastiield Dandi Junctinn wes camptoted in Decambor 2004,
“Tha ténire, which is novw worth §1.22 billio, is sef to bacomo Westield's highest-grossing A
shopping centrg in the Austrafion portfoso.

Operational highlights for the peried include strong
performances from each of our Australian & New Zealand,
United States and United Kingdem regions.

The Group has also focused on strengthening its financing
structure by increasing the diversification of its funding mix
and lengthening its debt maturity profile. During the period,
$8.5 billion of new core facilitias were put in place with
US$2.6 billion raised from the US debt market and a further
US$4.0 billion global syndicated bank facility now available.

Both of these transactions were consistent with the

objectives set at the time of the merger and represented
the largest deals of their kind by an Austratian corporats,
receiving strong suppor: from international debt markets.

At 31 December 2004, the Group's gearing level was
40.6%. Following the completion of the Duelguide
acquisition, gearing will increase to approximately 44%
and remains within the Group's target gearing of around
the mid 40%-leve). Based on equity market capitalisation
of $27.7 billion net dabt 1o total market capitatisation is
approximately 33%.

Santa Anita

“ Arountl 250,000 suare fest of new specialty shop -
"Spaty wag added to Wastfield Santa Anita, in -
“Calitomiz, follgwiny 8 USE113 milion redevetopment. . . -

The news centry ceopaned i Octobes 2004, =~

Business modai and stratagy

Following tha merger, tha Wastfield business model will
function across the Group's entire international portfolio and
encompass property investmant together with three main
areas of operations: property management, marketing and
leasing; property development, design and construction;
and, funds and asset management. ‘

A cornerstone of the Group’s operating platform is the
“Westfiald brand”.

For our customers, our brand strategy is to ensure that

at every Westfield shopping centre there is a consistent
standard of custerner service, marketing, systerns and
management that ensures the delivery of an outstanding
shopping centre experience. In this way, the Wastfield brand
is as well known in our "regional clusters™ in Chicago or San
Diego as it is in Auckland, Sydney or Melbourne, )

Weatlield Group Asmsl iunet §ifM 7
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Valley Fair Sydney City

~

‘A childreny play wen ot wmlmlc Valley ralr. in -

“San Jose, Californéa. Piay space for small children is

-an essential part of Westield's customer Sevice which

~pins o provide shoppers with a safe ond cordortable - - -
retail cxpérinnce — np matter how oid they are.

The Westfietd brand alsc extends to the other stakeholders
of the Westfield Group. For our retailers, the Westfield
brand represents a dynamic and professionally managed
place to trade; for investors, the Westfigld brand equates

to sound management and solid long-term returns; and

for out staff, the Westfield brand means a culture of hard
work, financial disciptine and leadership in the retail property
industry.

The Woestfield Group’s operating strategy is:

» To maximise the operating performance of sach of our
shopping centres through intensive management and
redevelopmant whils developing strong relationships
with retailars and leveraging the benefits of the
*Westfield” brand: and,

» To expand the shopping centre portfolio through
expansion in existing markets in which the Westfield
Group operates; and, geographical expansion into new
markets. that offer cpportunities to enhance investment
returns.

Srdnsy Central Plaza is one o! the four properties '.hat
“make up Westiield's Sydaay City shopping centre.

Garden State Plaza

choss one of Wastfield's key shopping cantres a3 part -
o 0.tinl tor izs rew, aspiratioral flestyle cloting
“beand. The new brard, named Ruehl, wag Eunched in .
September 2004 st Westheid Shoppingtown Garges -
State Plaza in Peramus, few Jersey, which was one al
080 bamach KOCATOE, o+ o r e e renrreneeinnennn

Qutlook

It has been a very positive period for the Group and the
significant acauisition and financing transactions undertaken
over the past six ronths have provided a strong foundation
for the Group going forward.

The directors confirm the forecasts contained in the
Explanatory Memarandum for the distribution periods to
30 June 2006. The forecast distribution re-stated for the
Group's financial year to 31 Decernber 2005, is 106.5 cents
per stapled security.

8 Waatfield Groop Aanwse report 70R4
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The Westfield business model
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Westfield Group global operating environment

Westfield has operations in the United States, Australia, New Zealand, and the United Kingdom.
These countries all possess the fundamentals for running a successful shopping centre business.
They have high standards of living and stable sconomic environments.

| 10 Wastfiels Group A 1epart A1EA



Thay have flourishing retail sectors which give consumers an ever-expanding range of goods and
services. And they have stable political systems with respect for the rule of law. Particularly, these
countries have well-astablished planning regimes - so crucial when investing hundreds of millions
of dollars of investors’ funds on shopping centre expansion.

..‘u

-, United Kingd
... Business chusiers

‘-"IUnitsd Siate; \
Major clusters . ™ -

Clusters

The Westlisld sirategy is to operale its shopping centres in
ysographic tlusters. Qwning and managing shopping centres
i 1hese clusters provides a number of bensfits including
managemenl economies of scale, operating synergies end
reinforcement of the Westfield brand, for both our customers
and retailers.

Westiield Group Anauaf ruport 204
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Santa Anita Parkway

“Shappers flockad th the grand opanmg of Wastlield Santa Anita, is Califomia, - * Last Dgtober, giscount retalies Wal-Mar cpened a 160,000 scuare faat siove 8t *

-last Qctober folkowing the centra’s LS$113 mitfon radevalgpment that edded over . - Wastiietd Parkwary in £} Cajon, Ca%ilornia. Tha new store is the fwst two-storgy
150,000 square foet of sew speciahy Shops, restaurarts end entermainment oplions. “Wal-fhart in the United States to be built from the ground up ang spetifically »
The redeveloped cente now. featras 3 mix of 152 spetialty slores and four major. . . “designed to intagrate into the regional shopping centre Jorma{ with check-outs tacing | .'

"HEDALIARME SINEE. v rr v reor e r e e BB EDAIIE, v v e et e e e

United States

The United States operations contributad property income of $651.0 million during the
PROPERTY INCOME OF reporting period and reprasents comparable mall income growth of 4.2%, Thisﬂresult raflects
the undarlying improved retail conditions in the US, particularly in our East Coast and

West Coast regions.

$651 Om During the 12 months to 31 Decemnber 2004, sales per square foot in the Group’s US centres
. I
& months tg 31-12-04 wera up 6.1% o US$405 per square foot.

At Decernber 2004 the portfolio was 94,2% leased, which was slightly ahead of the occupancy
rate a year ago of 34%. Leases totaling 3.7 million square feet were completed during the year

COMPARABLE MALL with malt shop rents representing a 26.3% increase over expiring rents. The average portfolio
INCOME GROWTH UP rent at December 2004 of US$37.88 per square foot represents & 4.3% increaso over
Becember 2003.

4 20/0 Proparty transactisns

in the United States, since year end the Group has purchased Chicage Ridge in Chicago,
12 months to 31-12-04 o > \ R . ) .
Kinois for US$108 million and acquired a further 25% interest in Westfield Valencia for
US$69 million, taking its interest to 50%.

Devefapment projects
Completed

During the period, the Group completed the US$113 million redevelopment of Westfield
Santa Anita, in Los Angeles, California, and the US$27 milion development of Westfield
Parkway, in San Diega, California. Both projects ware completed in Octobar 2004.

12 Westfield Group Aniuat repan [iGa




Century City . San Francisco Centre

“An antisr’s impression of tha US$137 million retvalopent of Wasttiald Sentury City - : Cnmim:cn on the usmu millipn redevelopment of Wasifiald Sen Fum:hu !
-in Los Angeiay, Calitomia, The redevelopment wild add 8 two-level 15.5ereen cinemip, an - Contre in San Francisco, Calitornia is well usder way including the raising of the K
“alfresto dinirg terrace and a distinctan new. desig. Tha poject is.due dor Completionia . ‘sdfacent Emporkum Building's 100-leot wide historic dome. On completion in Late 2008, ™ ™,
the seeond quanter of 2006, < rcrre e "Westfietd San Frantisco Centra will ememe as one of the targest whban shopping centres - -

- the US, with both the second-targes! Bloomingdie’s snd Nardstrorn in Lhe country and . ..
o mix of 200 specialty Shops, 3 grmet FArkempiace anf Cinemas, -« o-vesis o

Under construction . . _
MALL OCCUPANCY The US$130 million redevelopment of Wastfiald Wheaton, in Wheaton, Maryland is expected
to be completed in the second guarter of 2005, Completion is expected in the second quarter
0 of 2005 on the US$117 million redevelopment of Westfield Franklin Park, at Taiado, Ohio, while
94 . 2 /0 the US$32 million upgrade of Westfield Gateway, at Lincoln, Nebraska is currently scheduled to
at31-12-04 be completad during the fourth quarter of 2005.

The first quarter of 2006 is expected to see the completion of the Group’s USS71 million
redevelopment of Westfield Chesterfield, in St Louis, Missouri, Two major projects are expected
RETAIL SALES GROVWTH to be finished in the second quarter of 2006 ~ the US$137 million redevelopment of Westfield
PER SQUARE FOOT UP Century City in Los Angeles, California and the US$179 million redevelopment of Connecticut.
Post in Milford, Connacticut. The US$420 million redevelopment of Waestfield San Francisco, in
California, is progressing well and is currently scheduled to be completed in the fourth quarter

6.1 0/0 of 2006.

12 months to 31-12-04

::Retaul outlets
.-GLA (millions of square feét)

‘. -"GLA {millions of square metres)

Westfield Group Anaual remers S04 13



Bondi Junction

‘Wastfield Band) Jumetion inchudes around 330 remmitrs. Of theas, 78 et new 10, Westfiold, .

“ingluding 22 nermationl retailers.

Australia and New Zealand

PROPEATY INCOME OF

$489.2m

6 months to 31-12-04

COMPARABLE MALL
INCOME GROWTH UP

5.1%

12 months to 31-12-04

14

The Australian and New Zealand aperations contributed property income of $489.2 million

for the reporting pericd. This represents a comparable mall incorme growth of 5.1%. This
performance reflects the strong retail conditions as well as the quatity of the portfolios in both
regions with occupancy continuing to be in excess of 99.56%.,

Retail sales in the Group's 40 Australian centres totalled $15.2 billion, up 9.8% for the 12
months to 31 December 2004. On a comparable basis, total sales increased 6.2% with
specialty store sales up 7.4%. Retail sales at the Group's 11 shopping centres in New Zealand
increased 4.6% to NZ$1.6 billion for the 12 months to 31 December 2004. On a comparable
basis, total sales increased 4.2% with specialty store sales up 6.6%.

Property transactions

Since the merger, the Group formed four new joint ventures with DB REEF Trust valued at $790
millicn, acquired Skygarden and imperial Arcade in Sydney's CBD for $241 million, and acquired
the remaining 50% interest in Newmarket, Auckland for NZ$121.2 million.

Develepment projects

Completed

In Australia during the perlod, the final stage of the Group's largest project lo date, the
$755 mitlion redevelopment of Westfield Bondi Junction, in Sydney's eastern suburbs was
completed. The centre was vaiued at year end at $1.22 billion which represents a valuation
uplift of $246 million on the total cost of $974 million.

We are very pleased with the success of this project and the standards achieved in all aspects
of our business - developrment, dasign, construction, leasing. management and marketing. The
centre is now set to become the highest-grossing Westfield centre in Australia.

Westfield Group Aniwstl ropart #02a




Skygarden and Imperial Arcade Whitford City ’ Two Doutle Sevan

Westfisld invasted 5241 million in August 2004 for - - Whitderd City, Parth, is ona of the thres shoppisg -~ - Ln July 2004, the Group acquired tha remaining 50%
-Skygarden and imperial Arcade in Sydreys CBD. . ° * contres boupht i Auest 2004 s part of Wesifields - intarest in the Two Doubls Saven shopping tene .
These eoquisitions give Westlield the cpportmiy to -, - ", $790 million fourway transagtion with OB REEF Trust. -+ < ang adfacent taod at Newwmarket, in Autkland, New )
malgamate these properties with Cenlrepoint and - - -  Along with Whitford City, Westfield bought centres in ™ + 2ealong trom ils joink venture paringr, Auciktand One ™.
Sydngy Central Piaza, amd tndid oo worigcless, ~ " “Adelaide and Mefburne. As part of the deal, italse ™ -Ligd fir N2$121.2 million. s 8 resudt of this deal, ™~ . "
“integratd shopping comglex in the hear u* Syaney’s .. “sokg Beutsche 8 0% stake in its Nosth Lekes shopping - - “Westlicid now ovans 100% of the Twe Double Seven, .‘ -
cortral busitiess istict = ctt ittt ies s enna s contre, in Brisbone's toeth, ~ "o “shopping centre and affacent land. The Gouphas "

plans 10 develop Two Dowble Seven and is proposing . ™ -
“ta create o worid-tlass cakail itering for the.ocopte . ...
e AUTKEAIG, - e e e e

“The Group completed a $46 miilion development of The Pines in Melbourne and a $20 miltion

MALL 0CEUPANTY - upgrade of Westheld Mt Gravatt in Brisbans.

.

In New Zealand, NZ£34 million redevelopmem of Waestfield Riccarton in Chnstchurch was alsc

99 50/ campleted. ‘ . . .
{
. > ot 31-:'2_04 Y tnder conztruction '
In Austraiia during the period, five projects were comfnenced. The $50 million redevelopment
of Westfield Innaloo in Parth is expected to be tinished in the third quarter of 2005. The Group‘s
COMPARABLE RETAIL |, . $180 million development of Westfield Helensvale on Cueensland’s Gold Coast is progressing
SALES GROWTH U - ahsead of schedule-and is axpected 1o be compieted in fate 2005. Two other projects are )
expected to be completed in late 2008 ~ the $100 million redevelopment of Westfield Tuggerah,
on the NSW Central Coast and the 560 million upgrade of Westfield Mt Druitt in Sydney. The
20/ $90 million redeveloprnent of Westfield Parramatta in Sydney is scheduled to be comipleted by
0 “the second quarter of 20086.

12 months to 31-12-04 y . .o
T In New Zealand, the NZ$150 million redevelopment of Westfield Queensgate in Wellington is

progressing well and is expected to be completed at the end of 2005.

ﬁéAnstraila and New Zealand

amirag T
ffAnnuaE rotail sales - : S
i + Austrelia . A$15.2bn .
. . NZ$1.6bn
_--_‘Retart outlets ' ' 0600 T

~BLA {millions of square metres) , 3.3

Westfield Group Azt vapors 264 15



Merry Hill

-Mcrn Hill tieft) near Bimingham and an amsfs impression of Whita City {right}, in wast London wm 1wh. pmpums incdeded jn tha fT 1 hillion Ouelgutli# trangacfon.

White City |

-

“Mong with Mesry Hill and White City, the Group Bcquirad irterests in nothee 1hige UK BIOPBITIES. -+ vrcvn i D s L

United Kingdom

PROPERTY INCOME OF

$37.5m

6 months to 31-12-04

COMPARASLE MALL
INCGME GROWTH UP

3.7%*
12 months to 31-12-04

The UK operations contributed property income of $37.5 mitlion for the reporting period which
includes one month's contribution from the shopping centres acquired as part of the Duelguide
transaction and an underlying comparable mall inceme growth of 3.7%*. At 31 December 2004,
the portfolio was 99% leased.

General retail conditions in the UK remained steady for the year albeit with some signs of
softening during the later part of the year.

' ?mpsﬂy transactions ‘ '

. Since the merger, the Group has expanded |ts mterests in the UK with the £1.1 billion

{$2.8 billion} acquisition of Duelguide Plc, owners of the Chalsfisld property pertfolio. -
The acquisition comprised;

F  100% interest in Merry Hill, a leading shoppmg centre near Birrmingham;
b 25% interest in White City, a major shoppmg centra now under construction in wast London;

¥ 100% interest in Sprucefield retail park and adjoining tand (50%] in Northern Ireland, which
have the potential to be developed.into a regionat shoppmg centre; and

b interests in two large-scale development projects: Broadway (100%! in Bradford and
Stratford City (26%] in east London. .
Develepment projocts

Significant prograss has been made on predevelopment works at the Eagle Centre at Derby,
with construction on the £310 million project expected to commence shortly. The extension
and redevelopment of the existing centre will add a Marks & Spencer and Debenhams stores
and over 150 shops and restaurants. On compiation, the Eagle Centre will have increased from
50,700 square metres to mora than 97,000 square matres.

' Excludes Duolguide properties snd Darby which have hean impacied by predeveloprmien work,
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The Broadmarsh Centre

The Eegle Centre

An artist's impression of Wastlield's bmp_osed £400 miltion redavelopment of | . “An aitists impression of Westfields redevelopment of The Eagle Contre, a1 Derby in
Ths Brondinatsh Cettirs, Nottingham, <« ocoovooooer oo e “Engtand's East Midtands, Significant progress has baen made on pradevelopment wocks, - .

MALL CCCUPANCY

>99%

gt 31-12-04

COMPARABLE RETAIL
SALES GROWTH UP

6%

12 months to 31-12-04

with constrection on the £310 million project staning in the second quarter of 2005, -+

Also under way is the development of & new shopping centre at White City (Westfield share

-~ £350 million}. Whita City is an urban regeneration project located in inner west London,
incorperating a super ragional centre. When campleted, White City will be a 160,000 square
metre integrated iifestyle and leisure destination, anchored by four major stores, approximately
250 specialty stores and 4,600 car spaces. The total project cost is estimated at £1.4 billion’
(100%} and is expected to be completed in early 2008,

Pradevelopment work is currently under way on the £400 million redevelopment at Nottingham,
The Nottingham redevelopment will add a flagship department store and over 230 shops and
restaurants. On completion, the centre will have increased from 45,000 square metres to

more than 120,000 square metres. Predevelopment work is 81so currently under way on the
£140 million project at Guildford, as well as Westfield's hew projects at Sprucefield and

. Bradiord.

EEGroup propenv income: 6 mthsto 31 1204 U gayem T
Group property ivestments ................................ $3.616 m ——
Cantras T -~
::'_-Ratail outlets

*-GLA {millions of square metres)
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Tsunami Wastlield Works Wonders

T

“Wegtfield's $1 millios donation to the tsunami retief was in addition 1o the Groups - *In 2004, Westis(d's US conires raiced over US$1 millin theough its Wisifiald Warks :
Suppart 10 & numbte of appeats in Australia, the US and New Zeniand, where Waestfield - “Wonders proyran, an sl event helping thousands of locel Chasitie. Qvey the yeass, - |
- oflered its shopping centres as doration collection poims. Thess appezts raived around .. .- Westfield has raised US$11 million for morg than 14,000 charities and community groups - ..

$350,000 for CBUBAI VICLHTLS, =" "+ " v r s BCOSS ARMEIIEA, ettt

Environment and community

Waestfield seeks to dsliver to investors steady returns and solid long-term capital growth.
However, this investment philosophy takes place within a framework that attempts to balance
economic, social and environmental aspects.

The covironment Besides consarving energy, the eco-light units also cut
greenhouse gas emissions by approximately 3 -~ 5 tonnes

Over the past year, Westfield completed the 3755 million per unit each year.

radevelopment of Westfield Bondi Junction, in Sydney’s
sastern suburbs, The project was the largest ever undertaken
by the Group, and involved over two years construction and
aight years planning. Many innovative environmentat and Before the start of construction of any shopping centre,
builging initiatives were inctuded in the project. an independent consultant prepares an Environmental

) Impact Statement, and from this, Westfield prepares an
environmental management plan. The plan comprises a
comprehensive set of procedures including:

Shepping centre construction

» The use of nanotechnology on the largest skylight
glazing, enablad maximum light but minimised heat
transmission. Letting in less heat means Westfield is
able to select smaller and rmore energy-efficient cooling » A soil and water management plan that controls erosion
plants, The glass provides in excess of a 95% reduction and sediment run-off inlo storm water drains;
in UV radiation. 1t also provides good natural light which

avolds reliance on excessive artificial light during the dey. *  YVaste minimisation and management plans that ensure

recycling is used at every opportunity and packaging of
» The use of a variety of external finishes and construction new building materials is kept to a minimum;
methods which provide greater energy sfficiency.
These rely on thermal mass as the primary insulating

mechanism. » Noise management practices.

» Westfield's partnership with Sydney Water has helped
identify ways of reducing water consumption in cur
shopping centres,

» Handling and storing of hazardous materials, and

In New Zealand, to manage ongoing problems with power
supply, some of Westfield's 11 shopping centres have
installed ‘eco-lighting’ units in their carparks, resuiting in
significant cost savings.

18 Wastlield Group Ansar cepact AU




Bondi Junction Philanthropy

"The $755 millipn nedevaloparent of Westfield Bondi
“Jusction, in Sydney's eastem sububs, ncorporated .
several envirpnmental initiatives, -

Community

" During 2004, Westfield’s Australian shopping centres

supported a range of charities including surf lifesaving,

local sporting clubs and youth groups. Along with direct
donations, most Australian centres also donate space to
charities for funds collection or awareness raising. in the UK,
centres supported a wide range of charities including cancer
research, guide dogs and the British Heart Foundation, to
name just a few. The Group’s New Zealand operations have
been a supporter of Variety - The Children's Charity and
have helped in their fund-raising initiativas such as hosting
Bikes for Kids and the Gold Heart appeal.

At the corporate level, in Australis Westfleld supports a
nurnber of major charities covering medical research and
educational scholarships. In December, the Group donated
$1 million to the tsunami relief effort. The donation was in
addition to the Group's support for a number of tsunami
appeals in Australia, the US and New Zealand, where
Woastfield offered its shopping cantres as donation
collection points. These appeals raised around $350,000
for tsunami victims.

P - ettt e oo

“In Aystralis, New Teatand and the UK, Westfisi's philanthropy extends 10 suppirt for medica) resaarch, educational, .
"sehotarships and chifdren’s CHanGes, TORMME B IEW. +- - vt

in the United States. the Group’s community involvement

is diracted through the "Westfield Works Wonders® program,
an annual avent which benefits thousands of local charities,
ranging from schools and hospitals to churches and youth
groups, During 2004, over US$1 million was raised by

the 29 US Shoppingtowns that hosted Westfield Works
Wonders.
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Property Portfolio — United States o

81 31 December 2004
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Pmperty Portfofio — United States

at 31 Decamber 2004 (continued)
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Property Portfolio — Australia o

at 31 December 2004
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i Quesnsiand.,,
Victoria,,_ el
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New South Walps .
Vigoria,_

New South Wales.
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New South Wolss
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New Sovth Wales
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£ New Soutl Wales
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New South Wales_ -
Western Australin

= Includes office suites whare applicable
= Sydney City represents the combined valua and perfarmance of Sydnay Centrnt Plaza, Centropoint, Skygardan and Imporisl Arcede
& Easigardens is mansged by Wastfiold under a Head Leasa
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Praperty Portfolio — New Zealand
at 31 December 2004

Totol Arnust Sates
- 0ec2004 ... Rate - T -Varlstige -
% .. NZ$ Millioa- ~-~~.. % ~...NI$P

R L
erSghs .-

CLRE%
ek

Property Portfolio — United Kingdom
at 31 December 2004
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Mark Bloain
Baguty Chief Fmantial Officer

Peter Allen
Chiad Finangial Difice

Age 43 Age 48

Senior management team

Richard Grean Michaet Gutman

View Cheioonas Qperations Chief Opeating Dficer
- United States - UK/Euepe
Agp 62 Agn 43

Demnenic Panaccio
Dapury Chiefl Fmantial Gificor

Robert Jordan

Chief Operating OHicar

— hustralia and New Zealand
fge 48

Age 5

Mark Ryan
Diracter Cotonaie Affaire

Elliatt Rusanow
Disector Finsaca - Unired Kingdon

Age 30 Age 1

The Group’s tecord over the past six months highlights
Westfield's senior management team focus on

driving the business’s operations while at the same
time executing major acquisitions and financing
transactions. .

Recent transactions have highlighted the breadth and
experience of Westfield's management and the structure
of its operating platform. Westfisld has a stable group of
seasonad senior managers. The Group's senior managment
team have an average age of 47 years, and the average
langth of service with Wastfisld is 11 years.

The Group's managernent structure is also global, with
senior execulives moving between the various markets in
which we operata. We have around 25 senior executives
waorking outside their horme market, and this has allowed
the Group to deploy its human capital from one place to
another and ensure the propagation of Westfield's intensive
management culture. Often, these executives are deployed
at short notice to work abroad on major deals. For instance,
the team that delivered the Duslguide transaction comprised
executives from Australia, the US and England.
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John Schrader Poter Schwartz Mark Stafanek

Chie? Gperating Officer : _General Caunsal - Chief Finansiai Officer
- Development and Le2sing, United Siates = United Statas
Urited Srates

Ageda Agn S0

Age 41

Simon Tuxen Dimitn Vezelakis Kenngth Wong
Group General Counsol and Chiel Cpetating ONicer Piesidant - US Ugarations
Campany Secratary = Dosign and Construction,
Unilad Suates ' hqe 48
Age 47

This has given the Group the capacity to do complex deals
while still staying focussed on maximising the returns from
its underlying shopping centre business.

The senior management team comprises exacutives from - .
both the Group's operations and corporate & finance

divisions. This structure forms the basis of the holistic and

team-based approach to the management of the Group's

business activitias,

Westlield Group Anaust mipgus 2504
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Board of directors

Frank P Lowy, AC

Chaicman

Frank Lowy is exscutive chairman and co-foundar of Westfisld. Ha is a member of the hoard of
the Reserve Bank of Australia and a director of Daily Mail end General Trust pic (UK), and chairman
of the Football Fedaration of Australia Limited and the Lowy Institute for International Policy.

Ha is chairman of the Westtisld Group Nomination Committee.

Frederick G Hilmer, AQ
Depoty chairman

Fraderick Hilmer was appointad a non-executive director of Westfield Holdings in 1991 and a non-executive
deputy chairman in 1987, He is chairman of the Westiield Group Audit & Compliance Committee and the
Remunaration Committes. Mr Hilmer is the chisf executive ofticer and & ditector of John Fairfax Holdings
Limited and was appointed o this position in 1998. Bstween 1989 and 1897, Mr Hilmer was dean and
Protessor of Managemant at the Austratian Graduate School of Management (University of NSW).

Mr Hilmer holds degrees in law from the universities of Sydney and Pennsylvania and an MBA from the
Whartan School of Financa. Following the mergar of Westheld Holdings with Westfield Trust and Westfield
America Trust in July 2004, Mr Hilmer was appointed to the boards of Westfield Management Limited, the
rasponsible entity of Wastfisid Trust and Carindale Property Trust, and Waestfield America Management
Limited, the rasponsible entity of Westfield Amearica Trust.

David H Lowy, AM
Dapoty chairman

Appointad non-executive deputy chairman of Wastfield Holdings in June 2000, David Lowy helds a
Bachelor of Commarcs degree from the University of NSW. He joined Westlield in 1977 and was appeinted
pxacutive diractor in 1982 snd bacame managing director in 1987, & position he held until June 2000

David Lowy is a principal of LFG Holdings. He is the founder and president of Ternora Aviation Museum.
Following tha merger of Westfield Holdings with Westfield Trust and Westfisld America Trust in July 2004,
Mr Lowy was appainted 1o the boards of Waestfield Managament Ltd, the rasponsible entity ot Westfield
Trust and Carindale Property Trust, and Wastfiald America Management Ltd, the responsibls entity of
Westfield America Trust. Mr Lowy is chairman of the Wastfield Group Risk Management Committee,

Carla M Zampatti, AM

Appointad as & non-axecutive director of Westlield Holdings Limited in 1997, Carla Zampatti is executive
chairman of the Carla Zampatti Group. She is chairman ot the Spacial Broadcasting Service {SBS), a director
of MeDonald's Australia Limited and a vustes of the Sydney Theatre Company Foundation Trust. Ms Zampatti
is 8 member of the Westfield Group Nomination Committes, Following the merger of Wasttield Holdings
with Wastfield Trust and Westfiald America Trust in July 2004, Ms Zampatti was appointed to the boards of
Wastfisld Management Limited, the responsible entity of Wastfield Trust and Carindale Property Trust,

and Westfield Amertica Management Limited, the responsible entity of Westfisld Amarica Trust,

David M Gonski, AQ

Appointed as a non-executive dirsctor of Westfield Holdings in 1985, Mr Gonski holds degrees in lsw and
commaerce from the University of NSW. He is chairman of Investec Wentworth Pty Limit:ad and Coca-Cola
Amatil Limited. He is a director of ANZ Banking Group Limited. Mr Gonski is also president of the Art Gallery
of NSW Trust and chairmen of the National Institute of Dramatic Art and the Australia Council. Following

the merger of Westlield Holdings with Westfisld Trust and Westfield America Trust in July 2004, Mr

Gonski was appointed to the boards of Westfield Managament Limited, the responsible entity of Westfield
Trust and Carindale Property Trust, and Wastlield Amaerica Management Limited, the responsible antity of
Waestfield America Trust. Mr Gonski is a8 member of the Westfield Group Audit & Complidnce Commitiee,
the Ramuneration Committas and the Nomination Committee.
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Dean R Wills, AQ

Appointed as a non-exacutive director of Westfield Holdings Limited in 1994, Mr Wills is chairman ot
Transtield Services Limited, tha Coca-Cola Australia Foundation, John Fairfax Holdings Limited and a fellow
of the Australian Instituta of Company Directors (AICD) and the Australisn Marketing Institute (AMI). Mr
Wills is 8 member of the Wastfield Group Nominstion Committes. Following the merger of Westfield
Holdings with Westfield Trust and Westfield America Trust in July 2004, Mr Wills was eppointed to the
boards of Westfisld Management Limited, the responsible entity of Wastfield Trust and Carindale Property-
Trust, and Westtield America Management Limited, the responsible entity of Westfield America Trust.

Francis T Vincent

Francis Vincent was appointed as a non-executive director of Westfiald Holdings Limited end Westfield
Management Limited, the rasponsible entity of Westfiald Trust and Carindale Property Trust, in July 2004
following the marger of Wastfield Holdings with Westtiald Trust and Wastfield Amarica Trust. Mr Vincent
is also a non-executive director of Westfield Americe Management Limited, the responsible entity of
Westfisld America Trust, a position he has held since 2002. Mr Vingent holds a degree in law from Yale
law school. He is based in the US and is a director of Time Warner Inc. Mr Vincent has held the positions )
of exacutive vice president of the Coca-Cola Company, president and chief executive officer far Calumbia
Pictures Industrias, Inc. and associate director of the Division of Corporation Finance of the United States
Securities and Exchange Cormmission.

Gary H Weiss

Gary Weiss was appointed as a nan-executive diractor of Westfiald Holdings Limited and Westfield America
Management Limitad, the responsible entity of Wastfield America Trust, in July 2004 following the merger
of Westhield Holdings with Westfield Trust and Westfield America Trust. Or Waiss has been a non-executive
director of Westfiald Management Limited, the responsible entity of Westiield Trust and Carindale Property
Trust, since 2002. Dr Weiss holds a bachelor and a masters dagree in law, as well as a Doctor of Juridical
Sclance {JSD} trom Cornsll University, New York. Dr Weiss is an executive director of Guinness Peat Group
ple, chairman of Coats ple, Ariadne Australia Limitad and MEM Group Limitad. He is also a director of
Capral Aluminium Limited and Tower Limited, as well as various other public companies in Australia. He has
considerabla international busingss exparience and is a highly respected commercial lawyer in Australia and
New Zealand. He is a membar of the Westfiald Group Risk Managemeant Committee.

John B Studdy, AM

Mr Studdy was appointed as & non-executive director of Wastfield Holdings in July 2004 following the
merger of Westfield Holdings with Westfiald Trust and Westfisld Amaerica Trust. John Studdy was appointed
as a non-axacutive diractor of Wastfield Management Limited, the responsible antity of Westfield Trust and
Carindale Property Trust, and Westtisld America Management Limitad, the responsible entity of Wastfietd
America Trust, in January 2004, Mr Studdy is a non-executive director of Angus & Coote (Holdings) Limited
and a director and former chairman of Ten Network Holdings Limited. Mr Studdy holds a Bachelor of
Econamics dagree from the University of Sydney and is a Fellow of the Institute of Chartered Accountants
in Australia. He is also an honaraty vice president of the Intemational Federation of MS Societies, emaritus
president of the MS Society of NSW and chairman of the Pain Management Research [nstitute and ING
Foundation. He is a member of the Westtiald Group Audit & Compliance Committes.

Peter § Lowy
Managing direcior

Peter Lowy is managing diractor of the Westtield Group and an executive director of Wastfield Holdings,
Waestfisld Management Ltd, the responsible entity of Westtield Trust and Carindale Property Trust, and
Westfield America Management Ltd. Prior to joining Westfisld, Mr Lowy worked in invastment banking
both in London and New York. Mr Lowy halds a Bachelor of Commerce dograe from the University of NSW.
He serves on the Executive Committes and Board of Governors for the Mational Association of Real Estate
Investment Trusts, is on tha Board of Directors of the Association of Foreign Investors in Real Estars, is on
the Rand Corporation’s Center for Terrorism Risk Managamant Policy Advisory Board, is a mamber of the
ICSC and is Founding Chairman of the e-Fairness Coslition. Mr Lowy is also a director of the Lowy Institute
for International Policy. :
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Board of directnrs continued

Roy L Furman

Roy Furman was appointed as a non-exacutive diractor of Westfield Heldings Limited and Westfield
Managemaent Limited, tha responsibla entity of Westfield Trust and Carindale Propserty Trust, in July 2004
following the merger of Westfield Holdings with Waesttield Trust and Westfisld America Trust. Mr Furman

is also a non-exacutiva director of Westfisld America Management Limited, the rasponsible sntity of
Weastfield America Trust, & position he has hald since 2002, Mr Fusman holds a degrese in law from Harvard
Law Schoo!, Ha is based in the US and is vice chaitman of Jetferies & Company and chairman of Jefferies
Capital Partners, a group of private equity funds. He was co-founder of Furman Selz [1973), an international
investmant banking, institutions! brokerage and money managament firm. He is a membaer of the Westfiald
Group Remuneration Cormmitias.

Stephen P Johns

Stephen Johns is a non-gxacutive direcior of Westlield Holdings, Westfield Managament Limited, the
responsible entity of Westfield Trust and Carindala Proparty Trust, and Westfisld America Management
Limnitad, the responsible entity of Wastfield America Trust. Mr Johns holds a Bachelar of Econemics
degree from the University of Sydney and is a Fellow of tha Institute of Chartered Accountants in Australia.
Mr Johns was appeinted an executive director of Westfield Holdings and Westfield Management Limited

in 1985 and of Wastfield America Management Limited in 1996, He held a number of positions within
Westfield, including Group Finance Director from 1985 to 2002, and bacame a non executive director

of the three boards in Octaber 2003. Mr Johns is also & director of Brambles industries Lirnited and
Brambles industries plc, a membar of the Council of Governors ot Ascham School and a directar of Ascham
Foundation Limited, and a director of Sydnay Symphony Orchestra Holdings Pty Limited. He is a member of
the Wastfield Group Audit & Compliance Committes and the Risk Management Committse.

Steven M Lowy
Managing ditector

Stavan Lowy is managing director of the Wastfield Group, and an executive director of Westtisld Holdings,
Westfietd Managemant Limited, the rasponsible entity of Westfield Trust and Carindale Froperty Trust,

and Wastfield America Management Lirmited. Mr Lowy holds a Bachelor of Commerce {Honours} degree
from the Univarsity of NSW. Prior to joining Westlield in 1987, ha worked in investment banking in the US.
In 1997, ha was appointed managing director, He is a director of the Victor Chang Cardiac Research Institute
and & director of the Lowy Instituts for Intarnational Policy.
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Financial Report 2004

for the shortened financial year ended 31 December 2064“’

Vestfield Group

Comprising Westfield Holdings Limited and its Contrélled Entities
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Westfield Group comprising Wastfield Hoidings Limited and its Controlied Entities

Statement of Financial Performance
far the shortered financiol year ended 31 December 200411

CONSDLIDATED PARENT COMPANY

31 Dec Q40 30 Jun 041V 3 Dec04in 30 Jun 0401
Note $ Million $ Miltion $ Million § Million

Revenus from ordinary activities

Shopping centre rental and other propearty income 5172 62.0 0.1

Property development incomea o729 953.2 -

Property and funds management income - ~22.8 230.7 -

Interest income ' 40hHy) TS 4.4 -

Dividendsfinterest from subsidiaries e - 4950

Total cevanue from trading activities {'*-‘..1.620.‘4 - 1,260.2 485.1.

Revenue frorm asse1 sales/tarmination of interest rate swaps 2 T258.2 3.2 -

Total ravanue from ordinery activities 18766 1,253.5 4951

Expenses from ordinory activities TN

Shopping centre and other property outgeings 155.3} (0.1}

Property development costs (812.7} -

Property and funds management costs s} -

Corporate costs {13.1} * (4.5}

Total expenses from wrading activities {1,032.2) (4.6}

Marger and capitel restructure charges 3 (519.7) {433.4}

Costs ot assets sold/transaction costs writtan off 2 {3.2) -

Whrite back of previously written down subsidiaries - -

Total expensas from ordinary activities 11.565.1) _  §9.0 {438.0)

Share of nat profits of equity accounted entities . -

betore Merger charges 210.3 e -

Share of Merger charges included in associates net profit - (5.1} - -

Share of net profits of equity accounted antities 26(b) j_“-'--:'L104.0 - 206.2 ~— ’ -

Borrowing costs 4 {262.2) (17.1}) {5.6} -

Profitlloes) from ordinary activities before tax expense 914.2 o oma3asy 3469 871 |
Tax (expensal/benefit relating to ardinary activities 5 7 {44.8) e 0.8 1.8 |
Profit/{loss} from ordinary activities after fax expense T Be9.g nesay 3{7.1 58.8 |
Less; net profit attributable 10 cutside aquity interest 24 {36.5) - . - |
Net profit/{loss) from ordinary activities attributable to : et . e

Members of the Wastfield Group 21 832.9 (196.4) 58.9

Increase in asset revaluation reserve o 20(e) 184.8 -

Net exchange ditferance on transiation of the financisf report G

of self sustaining foreign operations 20(b} (4.2) - -

Total revenues, expenses and valuation adjustments " nenr

attributable to members of the Westfield Group and e

racognised directly in equity 180.7 - -

Total changes in equity other than those rasulting R X L

from fransactions with owners as owners attributable o e e

to members of the Wastfield Group 22,25 3,360.9 {15.7} T 34arT 88.9

By an order dated 21 May 2004, made by the Australisn Securities ard Investiments Commission {"ASIC”) pursuant ta subsaction 340{1) of tha Corpaorations
At 2001 (*Carporstions Act®], thg shortenod financial year ended 31 December 2004 is defingd as the six menth period 1 July 2004 1o 31 December 2004,
Tho comparstive period endad 30 June 2004 is defined as the twalva month pariod 1 Jufy 2003 to 30 June 2004.
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Westlield Groop comprising Wostfiald Hoidings Limited and its Controlied Entities

Statement of Financial Performance coninues
for the shoriened financial year ended 31 Dacember 2004

CONSOLIDATED
31 Des 04 30 Jun 041

Basic earnings per security

Note Cenis Cents

Profit from trading activitias betors tax expensa nfa
Less tax BXPEnss nfa
Profit trom trading activities aiter tax expanse nfa
Profit from asset salesftransaction costs written off nfa
Quiside equity intarest ’ nfa
Basic earnings par security ] nfa
Dilutad earnings per sacurity [} nfa
Details of net profit, ather egnity adjustments and earnings par share attributable to Westfield Holdings timited
{oxciudes amoums atiributable to Westiield Trost and Westfield America Trost)
CONSOLIDATED
31 Dec 04t 30 Jun 040
Note $ Million $ Million
Net profil from ordinary ectivities atlributable 10 ; .-." et
Members of the Wastfield Group 8329 - {196.4)
Less net profit from ordinary activitles attributabtete T -
Members of Westfleld Trust and Westfield America Trust {(785.0) -
Net profit from ordinary activities atlributeble to Members R '
of Westhald Holdings Limited (“Pererit Company“} (196.4}
ncresse in asset revaluation rasefve 184.8
Nei exchange difference on transiation of tha financisl report
of self sustaining foreign operations 4.2}
Total revenues, expenses and valuation adfustments attributable
te Members of the Parent Company and recognised directly in aquity 180.7
Total changes in equity other than thosa resulting from transactions ‘ )
with owners as owners attributable to Members of the Parent Company {15.7}
Basic eamings per share
Profit from trading activitias befors tax expanse 24.51
Lass tax expense {4.94}
Profit from trading activties after 1ax expense 19.57
Nat flossl/profit Irom asset seles/transaction costs written off ] -
Mergear and other capital resiructure charges - (31.27}
Basic samings per share & 4.04 11.701
Diluted samings per share [ 3.99 11.70)

=

By sn orclur dated 21 May 2004, made by ASIC pursugnt to subsection 340(1) of the Corporations Act the shartanad finencial yaar andad 31 December

2004 is dofined as tha six month pericd 1 July 2004 10 31 Dacember 2004, The corparative period ended 30 Juna 2004 is dafined as the twelve month

patiadd 1 July 2003 t6 30 Jung 2004,
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Westfisld Group comprising Wasttield Heldings Limited snd its Contrefiad Entities

Statement of Proposed Dividend/Distribution
tor the shartened finantial year ended 31 Dacember 20044

CONSOLIDATED
31 Dec 0410 30 Jun Q461
Nots $ Million $ Millian

Net prolit/(lnssi from ordinary activitias attributable e
10 Members of the Westfield Group {196.4}
Add:

Net profit from asset sales/transaction ¢osts written off -

Project profits eliminated in the Wastfield Group -

Merger and other capital restructure charges 524.8

Prior year 50% distribution policy {164.2}
Dividand/distribution proposed 28 164.2
Dividand/distribution par security {cants} 28 28.92

B By an order dated 21 May 2004, made by the ASIC pursuent 10 subsoction 340(11 of tho Corporations Act, tha shoriesed financial year onded
31 Decombaer 2004 is detined as the six month pefied 1 July 2004 10 31 Decembar 2004. The comperalive period endad 30 June 2004 is defined
as tha twelva month period 1 July 2003 10 30 June 2004.
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Westfigld Group comprising Westfield Hoidings Limited and its Controilad Entities

Statement of Financial Position

as a1 31 Dacember 2004

CONSOLIDATED PARENT COMPANY
3 Dec 4 50 Jun 04 31 Dec 04 30Jun 04
Nota § Million $ Miliign $ Million -§ Million
Current assets
Cash assats 27(a} n7 1.0
Trade receivables 7 - -
Raceivablas 8 167.4 679.0
Irventories 9 66.1 -
Tax receivable 5 12.0 -
Other assets 10 1786 -
Total current assets 434 8 £680.0
Non current asgets
Property investmeants n 30.3 0.3
Equity accountad investments 26(a} 2,083.4 -
Other investments 13 4.4 1,215.0
Fixed assets 14 150.2 -
Receivables 8 1.7 -
Detarred tax assets 5 v 17.% .2
Other assats 10 12787 298.5 -
Total non current assets " 33,5309 2,586.4 1,236.5
Total assats 3,021.2 1,916.5
Current Hobilities
Payables 15 220.3 LA
Intarest bearing liabilities 16 12.2 -
Non intarest bearing liabilities 21 -
Tax pavable 5 46.8 224
Dividend payable 774 774
Other lizbilities 17 329 -
Total current liabilities 3.5 896.6
Non current Hahilifies
Payables 15 14.2 -
Interest bearing liabilities 16 X 1,063.6 -
Deterrad tax liabilities IR & X I 141.0 139.0
Other lisbitities 17 "a35.6 §3.2 - -
Total non current liabilities 13,5337 12820 155.1 139.0
Total liabilities " 15,778.2 1.673.5 16575 1,135.6
Net assets 185028 1,347.7 11587 780.9
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Waestlield Sroup comprising Westtield Holdings Limited and its Controlled Entities

Statement of Financial Position continges : _
45 01 31 Decembor 2004 ' ’

CONSOLIDATED PARENT COMPANY
31 Dec D4 "30 Jun 04 31 0ec 04 3¢ Jun 04

Note § Million $ Million § Miliion $ Millian

Equity attribotable to Members of Westfield Holdings Limtited

Contributed equity ) 181b) 696.2 6991
Resarves - 20 268.9 401
Retained profits 21 382.6 41.7
Total Equity attributable to Mambers of

Wastfisid Holdings Limitad 22,23 1,342.7 7809
Equity attsitutable to Members of WestHeld Trust

and Westfield America Trust RN

Contributed equity 18(b)  -:10,682.7 - - -
Reserves 20 _'_‘:::4.481.4 . - = -
Retained prafits ) 21 1,073.4 - - -
Total Equity aitributable to Members of Wastfield Trust Lo S

and Westfield America Trust 22 16,2315 - - -
Totsl Equity attributable to Members of the Westfield Group 22 12,8508 1,347.7 11887 780.3
Dutside Equity Inferests 7 T :

Contributed equity 24 - - -
Resarves 24 - - -
Retained profits . 24 - - - -
Total Outside Equity Interests 24 T 652.0 - - -
Total Equity 25  18,502.8 13427 11587 780.9
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Wastfleld Groap comprising Wastfield Holdings Limited and its Controlled Entities

Statement of Cash Flows

tor the shurtened financial year ended 31 December 200414

COGNSOLIDATED PARENT COMPANY
31 Dec 040 30 Jun 04in 31 Doc 0411 30 Jun 041

Nots § Miflion $ Million $ Million _$ Million
Cash Hlows from operafing activities
Receipts in the course of operations {inciuding GST} 1,7719.2 1,327.2 485.0
Payments in the course of oparations (including GST) (681.6} {1,0695.3) {4.8)
Dividends/distributicns received from equity accounted associates 201.7 -
Net income and withhalding taxes paid ' . [29. {70.4} (r2.m
Goods and sarvicas taxes paid 1o suppliers for investing activities {21 - -
Goods and services taxes paid to government bodies “(30. {30.7} - -
Net cash flows from operating activities 27{b} “1101.2 3325 223.3 478.3
Cosh flows from invasting activitles e Ll o
Acquisition ot property invastments ' :-_'(721.01 - -
Payments for capital expenditure of property investments U (603.0) - -
Acquisition of fisted investments “{484.5). - -
Procoeds from the sale of property investments . ’ - -
Nat payments for investmants in squity accounted investments {39.1) -
Payment for the purchases of investrnents in subsidiaries - {3a1.00
fFayments for the purchases of property, plant and equipment {59.8} -
Proceads from sale of property, plant and equipment 31 '_i“*'. R -
Loans repaid byfladvanced to) related entities 16.6 " {1,095.8) 74.7
Net cash flows used in [nvesting activities (79.0¢ 11.096.3) (266.3)
Cash Hlows from financing activities e e s ;.
Proceeds from the issuas of securities ST268 3.3 3.3
Extinguishment of share option sL e {32.9) {32.9)
Stapling dividend/distribution on implementation of the Merger ‘ [1.125.1) - -
Securities issuad on implementation of the Merger '..“'*1.125.1 - - -
Mawurityf{purchase} of interest rate option : . 45,0 - (40.9) -
Net proceads from interest bearing lisbilities e 23044 78.0 -
Rslsted parties nat proceeds from interest bearing liabilities N SR - -
Net procaeds from/{repayments of} non interest bearing dsposits (57.8} -
Marger and capital restructure charges (18.7} (8.7
Dividands/distributions paid {1683.3}) {163.3)
Dividends/distributions paid by controlled entities 1o
outside equity intarests - -
Interest raceived 4.4 -
Borrowing coats 17.3) - -
Net cash flows from/{used in} financing activities (245.2} a721 {211.6)
Net (decreaselfincrease in cash held 8.3 0.4
Add opening cash brought forward 827 0.6
Initial cash contributed by WT and WAT 1o the Westheld Group
pursuant to tha Merger 27{e} - : -
Effects of exchange rate changes on opening cesh brought forward (0.2} - -
Cash et the end of the year 27ta) 808 7 01 1.0

By sn order dated 21 May 2004, made by ASIC pursusnt to subsection 340011 of Lhe Corporslions Act the shortaned finsncial year ended 31 December
2004 is Sefined as the six ronth period 1 July 2004 10 31 Decembar 2004, The comparative period ended 30 June 2004 is defined a3 the twelve month

periad 1 July 2003 to 30 June 2004.
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Westfield Group comprising Waestfiold Holdings Limited and its Controlled Enfitias

Notes to the financial statements
for the shortened financial year ended 31 December 2004

1 STATEMENT OF PRINCIPAL ACCOUNTING POLICIES

{a) Basis of preparation

This General Purpose Financigl Report has been praparad on the basis of historical cost accounting and dees not purport 1o disclose current
values except where indicated in respact of the ravaluation of non current assets, which arg carried at tair value. The Financial Report has
been drawn upin accordance with the Corporations Act 2001 ("the Act”), applicable Accounting Standards and other mandatory profassional
reporting requirements, including Urgent Issues Group Consensus Viaws.,

The accounting policias adopied are consistent with thosa applisd in the previous financial 'year except as otherwise statad.

{h) Accounting for the Westfield Group

The Westfield Group was established in July 2004 by the stepling ot securities of each of Wesme1d Holdings Limited ("Parant Company”},
Wes_theld Trust (“WT"}] and Wasttield America Trust [“WAT"). The securitias trade as one security on the Australien Stock Exchange under
the cods WODC. The stapling transaction is referred to as the "Merger™.

As a rasult of the Marger the Parent Company, for accounting purpeses, gained control of WT and WAT and has consolidated WT and WAT
from 2 July 2004, being the date an order mads by tha Suprems Court of New South Wales approving the scheme of arrangament of the
Parant Company was lodged with ASIC. Accordingly, this transaction is accounted for a5 an “in substance™ acquisition under Australian
GAAP. The “in substance” purchase consideration of WT and WAT by the Parent Company is determined as the fair value of the net sssets
of each of these antities.

This Financial Report has baen prapared based upon an “in substanca” acquisition by the Parant Company of WT and WAT and in recognition
of the fact that the securities issued by the Parent Company, WT and WAT have been stapled and cennot be traded separatsly.

For mora details on the Merger refer to Note 43.

te] Change of financial year end date

By an arder dated 21 May 2004, made by ASIC pursuant to subsection 340(1) of the Act the Directors of the Parant Company have been
reliaved from compliance with subsection 323D(2)(b) and 323015) of the Act. Accordingly, the Parent Company has changed its financial
vear end to 31 December and has complisd with Chapter 2M of the Actin respect of the period 1 July 2004 to 31 Diacember 2004 {("the
Shortaned Financial Year”), as if the Shortened Finsncial Year was a financiat year. The comparative period ended 30 June 2004 is defined
as the twelve month period 1 July 2002 to 30 Juns 2004.

{d) Conselidation and classification

The consolidated Financie! Report comprise the Financial Statements and notes to the Financial Statements of the Parent Company, and
each ol its controfled entities which includes WT and WAT (" Subsidiaries™) as from the date tha Parent Company ¢blained control until such
time control ceased. The Parent Company and Subsidiaries are collactively referred to as the economic entity known as the Westfield Group
{"the Group~}. Subsidiaries are detailad in Note 41. Where entities adopt accounting policies which diftar from those of ithe Parent Company,
adjustmants have been made 50 as to achieve consisiency within the Westtield Group. In preparing the consolidated Financial Statements
all inter-entity transa:unns and balances are eliminated in full.

By an order dated 5 November 2001, matde by ASIC pursuant to subsection 340{1} of the Act, the Diractors of Waestfisld Managament Lirnited
25 responsible entity'of WT have been refieved from compliance with subsection 323D(3) of the Act insofer as that subsection requires them
to ensure the financial years of the controlled entity Carindale Praperty Trust {"CPT"), coincides with the tinancial year "ot WT.

Notwithstanding that the financial year of CPT ands on 30 June, the consalidated Financial Statements have been made out so as 10 include
the accounts for a period coinciding with tha linancial yoar of the Parent Company being 31 December 2004,

fe} Investments

i} Property invesimant

Land and buildings are considerad as having the function of an investmeant and therefore are regarded as a composite asset, the overall value
of which is influencad by many factars, the most prominent baing income yield, rather than by the diminution of value of the building content
due to effluxion of tima. Accordingly, the buildings and all componants thereof, including integral plant and equipment, are not depreciated.

At each raporting date, the fair value of each esset is assessed to ensure its carrying value does not materially difter trom its fair value. Where
the carrying value materially differs from fair value, an adjustment is made as appropriate.
N

Tha assessment of the fair value ot individual property investments includes confirmation by full independeant valustions, which are
conductad at least every three years, and by annual independent updates of these tull independent valuations. In determining the fair valus,
the capitalisation of net income mathod and the discounting of tuturs net cash flows to their present value have besn used.
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Westlield Group comprising Westfield Holdings Limited and its Contrelied Entitiss
Notes to the financial statements

tor the shortened financial year ended 31 December 2004

1 STATEMENT OF PRINC!PAL ACCOUNTING POLICIES CONTINUED
{e) Investmants continued

{ii} Proparty investmsnts under radevelopment and construction and development projects

Proparty imvestments under redavelopment are carried at fair value based on the last independent valuation prior to the commencement
of the redevelopmaent. Upon complation of the redevelopment the carrving value of proparty investment under redevelopment and the
construction and development projact is treated as a single property investment and valued In accordance with Note Tle}il.

Construction and development projects are carried at cost of net raslisable value. Amoumts capitalised 10 canstruction projects include the
cost of acquisition, developmant casts, rates and taxes in respect of qualitying assets and borrowing costs duning devealopmaent.

{iii} Jeint Vestures

Joint venture operations

The Westfield Group has significant co-ownership interests in @ number of properties through unincarporated joint ventures. These interests
are held directly, jointly as tenants in commeon. The Wasttield Group's proportionate share in the income, expenditure, assets and fiabilives
of property interests hald as tenants in common have baen included in their respective classifications in the financial report,

Juoint venture entitigs

Tha Westfield Group has significant co-ownership interasts in a number of propertiss thraugh property partnerships or trusts. These joint
venture entities are accounted for using the equity method of accounting. Investments in equity accounted joint ventures are cartied at fair
value baing the lower of the equity accounted amount or re¢overabls amount. .

{ivl Associatas

Where the Waestfisld Group exerts significant influence but not control, equity accounting is applied. Investments in equity accounted
associates are carried at fair value being the lower of the equity accounted amount or recaverable amount.

v} Otherinvestments

Listad investments in antities other than sssociates are siated at fair valua based on their market valuas. Unlisted investments cther than
associatas are stated at fair value of tha Group's interest in the underlying assets or cost.

{vi} Controlled antitias

Where an entity either baegan or ceased to be a controlled entity during the reporting period, the results are included only from the date
control commenced of up 1o the date control ceased. Ouiside equity interests ars shown as 8 separate item in the consolidatad financial
stataments.

Incremental interests acquired in controlled entities are reflected at their fair values. Adjustrments have baen made to the relevant equity
interasts to reflact any differences betwesn the purchase price and the fair velue. Adjustments have also been mada to each class of equity
interests to raflect the appropriate proportionate ownarship intarests.

In May 2002, WAT together with Simon Property Group (*Simon”} end The Reuse Company {“Rouse™), acquired the assets and lisbilities
of Rodamice North America, NV, {[TRNA“}, As part of this acquisition, the Waestfieki Group acquired a 52.7% equity ownership in Head
Acquisition LP {"Head LP“) and accounts for its interest in properties held by Head LP in accordance with the substance of the partnership
agresmant, rasulting in the consalidation of thoae propertias for which it has contral and 100% economic ownarship.

{f} Foreign currencies

{i) Translation of foreign currency transactions

Foreign curfency transactions are conwveriad to Australian dollers at exchangs rates ruling at the date of those transactions or st hedge rates
where applicable,

Amounts payable and receivable in foreign currency at balance date are transiated to Australian dollars at exchange ratas ruling at that date.
Exchange ditferences arising from armounts payable and receivable are treated as operating revenue of expense in the period in which they
afise, except as noted below. ‘

{ii} Translation of sccounts of toraign operafions

The Statamant of Financial Pasition of foraign self-sustaining subsidisrias and equity eccounted associates are translated et sxchangs ratas
ruling at balanca data and the Statement of Financial Pedarmance of {oreign self-sustaining subsidiaries and equity accounted associatas
are trenslated at sverage exchange ratas for the pariod. Exchange differances arising on translation of the interests in foreign self-sustaining
operations and equity accounted associates are taken directly to tha Foreign Currency Translation Resarve. On consalidation, exchange
differences and the related tax sffect an loans and cross currency swaps denominated in foraign currencies which hedge nat investments in
foreign self-sustaining operations and equity accounted associates are taken directly to the Foreign Currency Translation Reserve,

Other exchange difierences, costs and premiums on contracts to hedge specific foreign currency denominated transactions, assets or
liabilities ara brought to account with the underlying transactions, assets or Rabilities. Exchange differences, costs and premiums on &l other
hedge contracts are included as revenue or expense in the period in which the exthangs differences arise.
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Wastfiold Group comprising Wasttioid Heldings Limitad and its Centrolied Entitias

Notes to the financiat statements
for 1he shortened financial year ended 31 December 2004

1 STATEMENT OF PRINCIPAL ACCOUNTING POLICIES CONTINUED

{g} Revenoe trom ordinary activities

Revenues trom rents and other property income are brought to account on an accruals basis and, if not received a1 balance date, are reflected
in the Statemant of Financial Position as receivables and are carried at fair value. Recoveries fram tenants are recognised a5 income in the
vear the appliceble costs are acerusd, Profits from the sala of property investmants are recognised upon settlement and after contractual
duties are completad.

Revenue from external parties for property developmant and construction is recagnised on a pescentage completion basis. Stage of
completion is assessed by independent quantity surveyors. Revenue from property and funds management is recognised on an accruals
basis, in accordance with tha terms of the relevant management contracts.

All other revenues ara recognised on an accruals basis.

{h} Expenses from ordinary activities

Expenses from ordinary activities including rates, taxes and other outgoings, are brought to account on an accruals basis and any related
payables are carried at cost. All other expenses are brought to account on an accruals basis.

i} Taxation

Tax sftact accounting has been adepted, whereby incoma‘tax' expense has basan calculated on pre-tax accounting protits after adjusting for
permanent différences. The tax attect of timing ditfarances which occur where items are assessed or deducted for income tax purposes in
a period differant to that for sccounting, where appropriate, is shown in deferred tax liability and deferred tax asset, as applicable, at taxation
rates applicabls when such timing differences are expected 1o raverse.

{i} Parant Company

The Parent Compary and its Austrafian resident whally owned subsidiaries have formed a Tax Consolidation Group. Accordingly, tha Parant
Cornpany has assumed the income 1ax assets, liabilities, expenses and revenues of-the Tax Consolidation Group. Kowever, the Parent
Company has entered inte tax funding arrangements with its Australian resident wholly owned subsidiaries, so that aach subsidiary has
agreed 10 pay of receive 8 tax equivalent emount 10 or from the Parent Company based on the net taxable amount of kiss, including timing
differencas, of the subsidiary at the current 1ax rate. Amounts owing to of from the Parent Company are in accordance with the tax tunding
arrangement and are racognised as a companent of incorma 1ax expense o revenue and inter entity recaivables and payables.

lii] Wt

Under current Australian income tax legislation, WT is not liable to Australian income tax, including capital gsins tax, provided that Members
are presantly entitled to the incoms of the Trust as determined in sccordance with WT's Constitution. WT's New Zealand cantrelled entities
are subject 10 New Zealand tax on their earnings. Dividends paid by those entities 1o WT are subject to New Zealand dividend withholding
tax.’

Under current Australian income tax legislation, holders of the s1spled securities of the Westfield Group may be entitled to raceive a foreign
tax credit for New Zeatand withholding tax deducted from dividends paid by WT's New Zealand controlled entities to WT, No New Zealand
dividend withholding tax was deducted in the shortened financial year 10 31 Dacember 2004,

{ii) WAT
Under current Australian income tax legislation, WAT is not liable to income tax, including capital gains tax, provided that Members are
presently entitled to tha income of the Trust as determined in accordance with WAT's Censtitution,

Westfiald America, Inc. {"WEA”}, is a Real Estata Investmen: Trust {*REIT*} for United States incoma tax purposes. To maintain its REIT
status, WEA is required to distribute at least 90% of its taxable income to shareholders and mest certain asset and income tests as well as
certain other raquirements. As a REIT, WEA will generally not be liable for federal and stata income taxes in the United States, provided it
satisfies the necessary requirements and distributes 100% of its taxable income to its shareholders.

Under current Australisn incora tax legislation, holders of the stapled securities of the Wastfield Group are generally antitled to receive a
foteign 1ax credit for United States withhalding tax deductad from dividends paid to WAT by WEA.

{jt Goods and Services Tax {"G3T™)

Revenues, expenses and assets are recognised net of the amount ot GST except where the GST incurred on purchase of goods and services
is not recoverable from the tax suthority, in which case the GST is recognised as part of the cost of acquisition of the asset of as part of the
expense item as applicable. Receivablas and peyables are stated with the amounts of GST includad.

The net amount of GST payable or raceivable 1o government autharities is included as part of receivables or payables in the Statamant of
Financial Position. -

Cash flows are included in the Statement of Cash Flows on @ gross basis and the GST component of cash flows arising from investing and
financing activities, which is racoverable from, or payeble to, the 1axation authority ara classified as operating cash flows.

Commitments and conlingencies are disclosed net of the amount ot GST recoverable from, or payable to, the taxation authority.
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Westfiold Groep comprising Wastfield Koldings Limited snd its Contrelled Entitias

Notes to the financial statements
tor the shorteaed financial year ended 31 December 2004

1 STATEMENT OF PRINCIPAL ACCOUNTING POLICIES CONTINUED

{k) Barrowing costs

Borrowing costs includs interest, amortisation of discounts or premiums relating to borrowings and other costs incurred in connettion with
the arrangement of borrowings. Borrowing costs sre expensad unless they relate to a qualifying ssset. A qualifying asset is an asset which
generally rtakes more than 12 months to get ready tor its intended use or sala. In these circumstances, the borrowing costs are capitalised
to the cost of the asset. Where funds are borrowad by the Group for the acquisition or canstruction of a gquelifying asset, the amount of
harrowing costs capitalised are those incurred in relation to that borrowing.

{I} Property developnrend prejects and construction controcts

Property development projacts for external parties are brought to account at the lower of cost and net realisable value. Where appropriate,
cost includes the cost of acquisition, developmaent, rates,. taxes and financing costs incurred during developmant, provided the resultant
carrying value does not exceed the expacted recoverable amount. Profit is recognised on property sales to the extent that it is probable that
aconomic benefits will How to the entity on settlement and aftar contractual duties are completed.

Work in prograss represents the value of work actually completed end is assessed in terms of the contract, and provision made for losses,
it any, anticipated. Profits are recognised on unconditional construction contracts when construction has reasched the stage when the costs
1o complate can ba reliably estimatad. Stage of cormpletion is assessed by independent quantity surveyors.

{m) Deprectation and amortisation

L=
Fixed sssats and deferred costs are carried at acquisition cost or recoverable amount less depreciation and amortisation. Daprecistion and
amortisation is spplied over the estimated economic lite using the straight line method from the date ot acquisition or from the time the asset
is ready for use. The estimated economic lives of itams in the asset class plant and equipment ranges from 3 to 15 years. ’

{n} Leases

Leases ara classified at their inception as either cperating or finance leases based on 1hs economic substance of the agreement so as to
reflact the risks and benefits incidantal to ownersship,

[f) Operating fosses

The minimum lease payments of operating leases, where tha |essor effactively retgins substantlally &ll of the risks and benefits of ownership
of tha leased item, are racognised a5 an expsnse on a straight-line basis.

+
{Hi} Finance feases
Leases which effactively transfer substantially all of tha risks and benefits incidental to ownership of the leased item 1o the Group are
capitalised at the present value of the minimurn lease payments and disclosed as property investment under lease.

Capitalised lease assets are depreciated over the shorter of the estimated useful life ot the assets and the lease term. Minimum [ease
payments are allocated between interest expense and reduction of the lsase Yability,

{¢] Emplayes bensfils

The liability for employees’ entitlements to wages, salaries, bonuses and annual leave is accrued 1o bafance date based on the Group's
prasent obligation 1o pay resulting from the employees’ services provided. The liability tor employees® entitlernents 1o long service leave
is provided 1o balance date based on the present values of the estimated future cash flows to be paid by the Group resulting from the
employees’ services provided.

{p) Contributed equity

Issued and paid up capital is recognised at the fair value of tha consideration racaived by the Westhield Group. Any transaction costs arising
on the issue of ordinary shares are racognised directly in equity as & reduction of the share proceeds raceived.

{g) Cash flows

Cash an hand, st bank and short-term deposits are stated at nominal value. For the purposas of the Statement of Cash Flows, cash includes
cash on hand and st bank, short-term money market deposits and bank accepted bills of exchange readily conventible to cash, net of bank
overdrafts and short tarm loans, Bank overdrafts are carried at the principal amount. Interest is charged as an expense as it actrues.

{r] Uerivative and ather financial ingtruments

The Westfield Group’s sctivities expase it to changes in intarest rates and foreign exchange rates. There are policies and fimits in respect of
the use of derivative and other financigl instruments to hedge cash flows subject to interest rate and currency risks. Management reports
to the Board on a reguler basis &s to the monitoring of the policies in place. The Westfield Group does not trade in derwa:we financial
instruments for spaculative purposes.
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Westtleld Group comprising Westtisld Holdings Limitad and its Centrolied Entities

Notes to the financial statements
for 1he shortened financial year ended 31 December 2004

1 SYATEMENT OF PRINCIPAL ACCOUNTING POLICIES CONTINUED

{s) Derivative sad other financial instroments coalinued
The accounting policies adopied in relation to material financial instruments are detailed as follows:

ii} Financial assets
fleceivables
Trade and sundry debtors are carried at cost, less provision for doubtful debts, and are due within 30 days.

Qdier loans
Loans are cartied at cost. Interast is credited as income on an accruals basis.

{ii} Financial iabilites
Pryables .
Trade and sundry craditors are carried at cost, and are generally payable within 60 days.

Intarest bearing liabiiitias
Interest bearing liabilities are carriad at cost or at their fair value a1 the time of acquisition in the case of assumed lisbilities. Interestis charged
as an expense on an accruals basis. Terms and conditions are set out in Note 16.

li} Intarast rato swWans
The Group enters inmo interest rete swap agresments that are used 1o ¢onvert certain variable interest rate borrowings to fixed interest
rates. The swaps are antered inlo with the objective of hedging the risk of interest rate Hucuations in respact of undarlying berrowings. Net .

receipts and payments in relation 1o interast rate swaps are racognised as intarest income of inlaTest expense as appropfiate on an accruals
basia over the life of the hadges. Terms and conditions are aet out in Note 34{a).

tivl Cross currancy swaps and forward exchange contracts

The Group entars into cross currency swaps and forward exchange contracts where it agrees to buy or sell spscified amounts of foreign
currencies in the future at predetermined exchange retas. The objectiva is 10 minimise the risk of exchange rate fluciuation in respect of
certain of its foreign currency denominated assets, lighilities, revenues and expenses. The valua of the cross currency swaps and forward
axchange contracts are brought to account in conjunction with the assets and liabilities as racorded on the Statemant of Finangial Position at
the end of the financial ysar, or in canjunction with the revenue and expense in the period to which the hedges refate. Tarms and conditions
are set out in Note 34(b).

The Group only enters into derivative financial instruments to hedge certain underlying assets, liabilities, revenues and axpenses. The Group
continuslly reviaws its exposures and revises its treasury policies and procedures. Revenues or expenses arising from changes in the net
market values of hadging instruments are matched and brought to account with the carrying values and income streams of the underlying
assets of liabilities. :

The unrsalised gains receivable/losses payable in respect of all currency hedges are recorded on the Statemeant of Financial Position.

{vi Disclesure of fair values

Recognised financial assets and liabilities are recorded at balance date at their net fair vafues with the excaption'of investments in associates
which are carried at lowsr of cost or aquity accountad vaiues refer Note (e}, The fair value of unrecognised financial instruments is set out
in Note 34.

Applicable market rates, values, prices and terms in respect of derivative and other financial instruments are set out in the notes to thess
Financial Statements. :

{s} Rounding

In accordance with ASIC Class Order 88/0100, the smounts shown in the Finangial Raport have, unless otherwise indicated, been rounded
10 the nearast tanth of a million dollars. Amounts shown as 0.0 reprasent amounts less than $50,000 that have been rounded down.

{t} Comparative figures .
The financial information prasanted for the current reporting period ending 31 Decambar 2004 camprises the Westfield Group 8s a single

reporting entity for the shortened financial year, heing the six month period from 1 July 2004 to 31 Dacember 2004. The comparative

financial information presentad for the reporting period endad 30 June 2004 comprises only the Parent Company as a reporting entity for
the 12 maonth period 1 July 2003 to 30 June 2004 and therefore is not comparsble to the current reporting period.

Where applicable, certsin comparative figures are restated in order 10 comply with the cument period’s presentation of the Financial
Statements,
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Woestfiold Group comprising Westfiald Holdings Limited and #ts Controlled Entities

Notes to the financial statements
fur the }shmaned financial year ended 31 December 2004

CONSOLIDATED PARENT COMPANY
I Dec 04 30Jun 04 31 Dec 04 30 dun Q4
$ Million 3 Millian $ Mitlion $ Million
2 DETAILS OF ASSETS SOLD/YTRANSACTION COSTS WRITTEN OFF
Revenues from asset sales 3.2 -
Cost of assets sold (3.2} -
Proceeds on tarmi_nation of excess intorest rate swaps - -
Transection and other capital costs written off - -
3 MERGER AND OTHER CAPITAL RESTRUCTURE EXPENSES
Racoverable amount write down of investments in equity
accountad associates . [458.1} -
Termination of excess intarest rate swaps on close out of excess
Cross curiency swaps in respect of equity accounted associates (18.9} -
Recovarable amount write down of investmants in subsidiaries - (398.9)
Msrger costs {34.5} {34.5)
Other capital rastructura costs - (8.2} - -
- {5187) oo (433.4)
4 BORROWING COSTS
Gross borrowing costs {11} -
Related party borrawing costs - -
Borrowing costs capitalised to construction prajscts 108 | - -
- {2622} (17.1 -
5 TAX
Income tax {B0.2} 1.8
Withholding tax (2.7} -
(82.9) 1.8
The prirea facie tax on protit from odinary sctivitias befora 1ax expense is
raconciled 10 the 1ax expense provigad in the Fnencial siatements as follows:
Prims iacio 1ex expense on profil from ordisary activities at 30% (30 Juna 2004: 30%) 34.0 7.1}
Adjustied for non assessable profit from ordinary sctivitias
WT profit assesssble 1o securily holder - -
WAT profit assossable to security holder - -
Write beck of subsidiaries - -
Tax affect of permanent differances
Difforomial 1ax rates of foreign operations 42.2 -
Assassable iorma not included in profit irom ordinery ectivities - -
Nor deductivle Morgar end capial rastrutture cosis {155.8) {130.0%
Prior your underflover) proviskan (0.5) -
Other items - 2.7) 0.4
inter entity dividenda - - 148.5
Tax loxpansal/revonun attributad Lo erdinary activilies (82.8) 1.8
Tax assets and ligbilities
Current
Tax receivable 12.0 -
Tax payable 46.6 221
Nan Current
Detorred tax assats 17.9 L1 21.2
Deterred tax liabilities 141.0 155.1 139.0
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Wastflold Group comprising Waesttinld Holdings Limited and its Centroffed Entities

Notes to the financial statements
far the shortened financial year endod 31 Detember 2004

CONSOLIDATED

31 Dec 04 30 Jun 04
[restated)
Cents

6 EARNINGS PER SECURITY
Basic eamings per security attributable to Members of the Westfield Group nfa
Diluted sarnings per security attributable to Members of the Westfield Group nfa
Basic earnings per share attributable to Mambers of the Parant Company {11.70}
Diluted earnings per share attributable 10 Members of the Perent Company {11.70}

Basic earnings per security is calculated as net profit sttributable to Members divided by the waightad averags number of ordinary
securities. -

Diluted earnings per securily is calculated as ner profit atributable to Members divided by the weighted average number of ordinary
securities and dilutive potential ordinary sacuritias, adjusted far any bonus alement. .

The following reflacts the income and security data used in the calculations of basic and diluted earnings per security/shars:
§ Million $ Miltien

Earnings used in calculating basic and diluted eamings per security attributable

to Members of the Westfield Group - nfa

Earnings usad in calculating basic and dituted earings per shars attributable e o

10 Members of the Parent Company 679 {196.4)
Numdber of Number of
securities securitias

Weighted average number of ordinary securities used in calculating St

basic earnings per security 1.683,063,141 1,678,186,749

Bonus element of sacurity options which are consicered to be dilutive 16,267,861 -

Adjusted weighted average number of ordinary securities used in e T

calculating diluted sarnings per security 1,699,3931,002 1,678,186,749

Nen dilutive options in respect of ordinary securities T 438800 20,505,102

Conversioas, calls, subscription or issues after 31 Decemhor 2004
Since the end of the shortened financial year:

- 10,267,941 stapled securities have been issued as a consequence of the exercise of options; and
- 15,544,151 stapled securities have been issued pursuant to the Westfield Group Distribution Reinvesiment Plan.

There have been no other conversions 10, calls of, or subscriptions for ordinary securities or issues of potential ordinary securitios since the
reporting date and before the completion of this report.
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Westfishd Sroup comprising Westfield Holdings Limited and its Controiled Entitias

Notes to the financial statements

for the shostened financizl year ended 31 Decenber 2004

CONSOLIDATED
3t Dec 04 30Jun 04

PARENT COMPANY
31 Dec 04 30 Jun 04

7 TRADE RECEIVABLES

Trada receivables .
Less: provision for doubtful debis

Nafs § Million § Miltian

$ Million $ Million

3 RECEIVABLES

Carrant
Sundry debtors 95.9 -
Dividend/distribution receivabla TIE e -
Loans to controlled entities - 14968 679.0
1674 - 1,496.8 679.0
Non current S -
QOther recsivables 17 T - -
1.7 -
9 INVENTORIES
Wark in progress 1,049.9 -
Less: prograss payments received (945.3}) -
progress payments receivable {38.5} -
86.1 -
10 OTHER ASSETS
Current
Receivables under forwsrd exchangs contracts 21.0 -
Prepayments, deferred costs and deposits 58.7 -
Receivabies under cross currency contracts - -
Peterred loss on forward axchange contracts - -
Deterred loss on interest rate hedges - -
Prepaid interast rate hedge option 40.9 -
117.8 -
Nona current
Receivables under tross currency contracts 1679 -
Receivablas under forward exchange contracts 56.3
Loans end advances AD(h}v) 83.9 -
Deferred loss on interast rats hedges - -
Prepayments and defarred costs 1.2 .. -
Delerred ioss on forward exchange contracts - - -
TS - —
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WestHeld Group comprising Westfiatd Heldings Limited and its Controlied Enfities

Notes to the financial statements
for the shortened financial year ended 31 December 2004

CONSOLIDATED PARENT COMPANY
31 Dec 04 30 Jdun 04 31 Dec 04 30 Jun 04
Note $ Millien $ Miltion § Million § Million
1t PROPERTY INVESTMENTS - e
Shopping centra investments 12 - -
Constructian and development projects 30.3 0.3
30.3 0.3
Movament in preperty investrrents
Balance a1 the baginning of the year 28.0 0.3
Initial property investments contributed by WT and WAT
pursuant to the Merger - -
Acquisition of propsrties - -
Disposal of properties - -
Radavelopmeant costs 2.3 -
Net reveluation incrernent - - -
Retranslation of forsign operations "'{1,505.5) : - . -
Balance at the end of the year 27,706.8 303 0.3 0.3
3t Dec 04
Note $ Miltion
12 DETAILS OF PROPERTY INVESTMENTS e
Consolidated Australian shopping centres 12{a) -N.814.9°
Consolidated New Zealand shopping centres 12{b) s 1,599.0
Cansolidated United States shopping centres _ 12td)  13,539.9
Total conselidatad shopping centres 11 269538
Equity accounted Australisn shopping centres 12(a},26(d) ... -87%.7°
Equity accounted United Kingdom shopping centres ‘ 12{c}),26{d} - 3.616.1
Equity eccounted United States shopping centres 120d),26d) 2,048
Total equity accounted shopping centres . 26id)  6.582.7
7" 33,5465

Property investrnents are carried at their original acquisition costs together with capital expenditure since acquisition or at their latest full
independent valuation or latest independent update. Total acquisition costs include incidental costs of acquisition such &s proparty taxes on
acquisition.

At each reporting date, the fair value of each asset is assessed to ensure i1s carrying value does not materially differ fromits fair value. Where
the carrying valua materiglly differs fram fair value, an adjustment is made as appropriate,

Fult indopendent valuations

Tha shopping centres are independsntly valued using both the capitalisation of net income method and the discounting of future net cash
flows ta their prasent value. Capital expenditure since vatuation includes purchases of sundry properties (and sssociated expenses such as
stamp duty, legal fess, etc.} and capital expenditure in respect of completed projects which have taken place since or has not been included
in the latest valuation of the shopping centres.

indepondent npdates
The most recent indapendent valugtion of the shopping centre is used in conjunction with current financial information 1o prepare a
independent update valustion using the discounting of future net cash flows to their present vafus methad. No formal inspection of the
proparty is performed and the independent update assumes that there have been no material physicat changes to the property since the
independent valuation.
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Westtield Group comprising Waestfizld Heldings Lirited and its Controlled Entities

Notes to the financial statements
for the shortened finantial year ended 31 December 2004

12{a} DETAILS OF SHOPPING CENTRE INVESTMENTS - AUSTRALIA

Carrying Latestindependent
Dwnarship  Consolidated value veluation
Consolidated Australian interest interest 31 Der 04 FulliF)f  Valuer of latest full ar
shopping centras % % § Millioa QOate update {U) update valuation
Airport West 50.0 500 .- 1009 . 12-04 u Coliiers International C&V Pty Limited
Bay City 50.0 50.0 '~ 820 12-04 u CB Richard Ellis Pty Limited
Beiconnen 100.0 1000 -_". 4747 " 12-04 U Colliers International C&V Pty Limitad
Bondi Junction 100.0 100.0 -:-_';.1,220.3 \ 12-04 F CB Richard Ellis Pty Limited
Boomsgoon 25.0 250 . tT38T7- 12-04 U CB Richard Ellis Pty Limited
Burwood 100.0 1000 -.'6147- 1204 F Knight Frank
Carindale 26.0 50.0 72803 12-04 F Calliers International C&V Pty Limitad
Carouset . 100.0 000 - 4647 12-04 F Colliars International C&Y Pty Limized
Centrepoint 100.0 100.0 ’ .8 -~ 12-04 F CB Richard Ellis Pty Limited
Chatswood 100.0 100.0 T 12-04 u CB Richard Ellis Pty Limited
Chermside 100.0 100.0 12-04 F Knight Frank
Doncaster 100.0 100.0 12-04 U CB Richard Ellis Pty Limited
Figtree 100.0 100.0 12-04 F Knighs Frank
Fountain Gate 100.0 100.0 08-04 . F Knight Frank
Hornsty 100.0 160.0 12-04 F CB Richard Ellis Pty Limitad
Hurstville 50.0 50.0 . 06-04 F Knight Frank
Imperial Arcade 100.0 100.0 “ 06-04 F Knight Frank
Innaloot? 100.0 100.0 - 12-02 |3 Knight Frank
Knox 30.0 30.0 X 12-04 u CB Richard Ellis Pty Limited
Kotara 100.0 100.0 12-04 U CB Richard Ellis Pty Limited
Liverpooltt 50.0 50.0 12-02 F CB Richard Ellis (N2} Pty Limited
Macquarie 50.0 500 . - 12-04 u CB Richard Ellis Pty Limited
Marion 50.0 50.0 . 12-04 U Colliers International C&V Pty Limited
Miranda 50.0 50.0 a 12-04 F Knight Frank
Mt Gravatt 75.0 715.0 12-04 U CB Richard Ellis Pty Limited
North Lakes 50.0 50.0 07-04 F Knight Frank
North Rocks 100.0 100.0 . 06-04 F Kright Frank
Pacilic Fair 40.0 40.0 . 12-04 u CB Richard Eilis Pry Limited |
Parramattalt) 100.0 100.0 B 12-02 F CB Richard Ellis N2} Pty Limitad
Plenty Valley 50.0 50.0 06-04 F Knight Frank
Skygardan 100.0 100.0 06-04 F Knight Frank
Strathpine 100.0 1000 Il Ny 12-04 F Knight Frank
Sydney Central Plaza 100.0 100.0 Lanre 12-04 u CB Richard Ellis Pty Limited
Tuggerghth 100.0 1000 12534 0. 12-1 F CB Richard Ellis Pty Limited
Warrawong 100.0 1000 - :157.9 . 12-04 u Colliars Intarnaticnal C&V Pty Limited
Warringah Mal 25.0 280 1974 12-04 u CB Richard Ellis Pty Limited
Whittord City 50.0 50.0 " 205.2 08-04 F Knight Frank
Total consolidated centres 11,8149
Equity Carrying Latestindependent
Equity accounted Dwnersiip accounted valug valustion
Australian shopping interest intarast 3 Dec 04 FulliIFlf  Valuer of latest full or
centres {rofer Note 26{d)) % % $ Million Date update (U} update valuaticn
Karrinyup 25.0 25.0 12-04 8] CB Richard Ellis Pty Limited
Meacquarie 5.0 5.0 - 12-04 U CB Richard Eilis Pty Limited
Mt Druittht 50.0 50.0 12-03 F CB Richard Ellis Pty Limited
Pacific Faw 4.0 4.0 12-04 V] CB Richard Elfis Pty Limited
Southiland 50.0 50.0 12-04 u CB Richard Elfis Pty Limited
Tea Trae Plaza 50.0 50.0 : 12-04 u Colliers international C&V Pty Limited

Total equity accountad cantres

Total Australian portfolio

1 Properties currantly under radavelopmient of whera redavalopment is expectad lo cormmente within the next 12 months.

Westtield Group Finpanl Repur Ji2 45



WestHeld Group comprising Westtiold Hotdings Limitad 2nd its Controfed Enfities

Notes to the financial statements
for the shortened financial year ended 31 Dacember 2004

12{b} DETAILS OF SHOPPING CENTRE INVESTMENTS — NEW ZEALARD

Carrying Latast indepandent

Ownership  Consolidated velue valuation
Consolidated New Zesland interost interest 31 Dec 04 Full(F}f  Veluer of latest full ar
shopping centres % % NZ§ Million Date update (U} update valustion
Chartwell 100.0 100.0 12-04 F Collier Jarding New Zealand Limited
Downtown 100.0 100.0 12-04 F Collier Jardine New Zaaland Limited
Glenfield 100.0 160.0 12-04 F CB Richard Ellis Limited
Manukau ' 100.0 100.0 12-04 F CB Richard Ellis Limited
Newmarket - 100.0 100.0 12-04 F CB Richard Ellis Limited
Pakuranga 100.0 100.0 12-04 F CB Richerd Ellis Limited
Queensgatet! 100.0 100.0 12-04 F CB Richard Ellis Limited
Riccarton 100.0 100.0 12-04 F Coltier Jardine Now Zealand Limited
Shore City 100.0 100.0 : 3 L 12-04 F _ CB Richard Eilis Limited
St Lukes 100.0 - 1000 | X 12-04 F Collier Jardine New Zeatand Limited
WestCity 100.0 106.0 ' 12-04 F Collier Jardine New Zealand Limited

Total New Zealand portfolio

Exchange ralg
Total New Zealand portfolio in $A

M Praparties cuffently under redevelopmeont of whero redevelopment is expodied 10 commence wilhin the naxt 12 months,

t2{c) DETAILS OF SHOPPING CENTRE INVESTMENTS — UNITED KINGDOM

Equity Carrying Latest independent
Equity accounted Dwnership accounted velug valuation .
United Kingdom shopping intarast interaest 31 Dec 04 Full(FY  Valuar of [stest full or
cantres (refer Nota 26(d}) % %  UKE Miltion Dats update U] updats valustion
Broadmarshit 75.0 750 06-04 F Knight Frank Grubb & Ellis
Brunel 50.0 50.0 12-04 F Knight Frank Grubb & Eltis
CastfeCourt 50.0 50.0 12-04 F Knight Frank Grubb & Ellis
Eagleit | 50.0 50.0 06-04 F Knight Frank Grubb 3 Ellis
Friary 50.0 50.0 12-04 F Knight Frank Grubb & Ellis
Merry Hilli2! 100.0 100.0 12-04 F Chesterton
Millgate 50.0 50.0 12-04 F Knight Frank Grubb & Ellis
Roval Victaria Place ’ '60.0 50.0 12-04 F . Knight Frank Grubb & Ellis
Sprucefield@ 100.0 100.0 e

Total United Kingdom centres

Exchange rate
Tota! United Kingdom cantres in A$

1 Praporties currantly under redevelopmont of whors redevelopment is expociadg 10 commeance wilhin the naxt 17 rmonths.
7 Roler Noto 26{a)iiil.
B Acqiicad in Novasmbar 2004,
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Westiiold Gronp comprising Westfield Holdings Limited and its Controfled Entitias

Notes to the financial statements
for the shortenad financial year ended 31 December 2004

12{d} DETAILS OF SHOPPING CENTRE INVESTMENTS — UNITED STATES

Carrying Latestindapendent
Consglidated Dwnership  Consofidated valug valuation
United Statas interest interast 31 Dec 04 FUlliFlf  Valuer of latest full or
shopping centres % USSMillion Date updete {U) wpdats valuation
Annapalis 100.0 1000 12-04 U PricewaterhousaCoopers LLP
Belden Village 100.0 100.0 12-04 u Weiser Realty Advisors, LLC
Branden 100.0 100.0 12-04 v Weiser Realty Advisers, LLC
Capitalitt 100.0 100.0 06-04 F American Appraisels, Inc.
Century Cityilt 100.0 100.0 @
Chesterfigld't 100.0 100.0 03-02 F Landauer Associates, In¢.
Citrus Park 100.0 100.0 12-04 u Weisar Realty Advisors, LLC
Caonnecticut Post!® 100.0 100.0 04-02 F Landauer Associstas, Inc.
Countryside 100.0 100.0 12-04 uU Weiser Realty Advisors, LLC
Crestwood 100.0 100.0 12-04 u PricewaterhouseCoopers LLP
Downtown Plaza 100.0 100.0 12-04 F Cushman & Wakefield of California, Inc,
Eagle Rock 100.0 100.0 12-04 U Cushman & Wakefield ot California, Inc.
Eastkand 100.0 100.0 12-04 U PricewaterhousaCoopers LLP
Eastridge 100.¢ 100.0 12-04 U Woeiser Realty Advisors, LLC
Enfield 100.0 100.0 .. 12-04 u PricewaterhouseCoopars LLP
Fax Hills 100.0 100.0 - 12-04 U Cushman & Wakefield ot California, Inc.
Fox Valley 100.0 100.0 . 12-04 u Weiser Realty Advisors, LLC
Franklin Park'!! 100.0 100.0 2 -
Galleria at Roseville 100.0 100.0 12-04 §] Weiser Realty Advisors, LLC
Gateway'™ 100.0 100.0 03-02 F Landeuer Assaciatas, Inc.
Great Northern 100.0 100.0 12-04 U Weiser Realty Advisors, LLC
Hawthorn 100.0 100.0 12-04 U Weiser Realty Advisors, LLC
Horton Plaza 100.0 100.0 12-04 U PricewatarhouseCoopers LLP
Indepandence 775 100.0 - 12-04 U Weiser Realty Advisors, LLC
Louis Joliet 100.0 100.0 ’ 12-04 U PricewaterhouseCoopers LLP
Meinplace 100.0 100.0 : 12-04 U Weiser floalty Advisors, LLC
Mertiden 100.0 100.0 12-04 u Weisar Realty Advisors, LLC
Mid Rivers 100.0 100.0 12-04 U PricewaterhcuseCoopers LLP
Midway 100.0 100.0 12-04 u Weiser Realty Advisors, LLC
Mission Valley 758 100.0 12-04 F Cushman & Wakefield of California, Inc.
North County 100.0 100.0 . 12-04 u Weiser Realty Advisors, LLC
Northweast 100.0 100.0 12-04 U PricewaterhouseCoopers LLP
Oakridge 100.0 100.0 12-04 1] PricewsterhouseCoopers LLP
Old Orchard 180.0 100.0 12-04 1] Woeiser Reaslty Advisors, LLC
Palm Gesert 100.0 100.0 12-04 U Cushman & Wakefield ot California, Inc.
Parkway 100.0 100.0 - 12-04 F PricewsterhouseCoopers LLP
Plaza Bonita 100.0 100.0 ' 12-04 U PricewaterhouseCoopers LLP
Promenzde 100.0 100.0 12-04 u Cushman & Wakefield ¢t California, Inc.
Richland 100.0 100.0 12-04 u Weiser Realty Advisors, LLC
San Francisco Centrett 100.0 100.0 U]
Santa Anita 89.7 100.0 12-04 F PricewaterhouseCoopers LLP
Sarasota 100.0 1C0.0 12-04 u Weiser Realty Advisors, LLC
Salano 100.0 100.0 12-04 u Cushman & Wakefield ¢t California, Inc.
Southcenter 100.0 1€0.0 12-04 u Weiser Realty Advisors, LLC
South County 100.0 160.0 12-04 u PricewaterhouseCoopears LL.P
Southgate 100.0 100.0 12-04 u Weiser Realty Advisors, LLC
Southlake 100.0 100.0 12-04 U Weiser Realyy Advisors, LLC
Southpark 100.0 100.0 12-04 U Weiser Really Advisors, LLC
South Shore 100.0 100.0 12-04 U Weiser Realty Advisors, LLC
Topangat! 100.0 100.0 12-03 F PricewatarhouseCoopars LLP
Trumbuit 100.0 100.0 12-04 U Weiser Realty Advisors, LLC
Vancouver 100.0 100.0 12-04 1] PricewsterhouseCoopers LLP
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Westfiefd Group comprising Westtiold Hefdings Limited and its Controtied Entitias
Motes to the financial statements

for the shortened fnancial yaar ended 31 December 2004

12{d} DETAILS OF SHOPPING EENTRE INVESTMENTS — UNITED STATES

~ Carrying Latestindapeandsant

Consolidated Ownership Cansolidated value valuatign
United States intgrast interest 31 Dec 04 Full {F)/  Valuer of latestfull or
shopping centres i % % US$Million . Date vpdste {U!) update valustion
West County - 1000 1000 ..3087.7 1204 U Weiser Reslty Advisars, LLC
West Covina 100.0 1000 - 12-04 F PricewaterhouseCoopers LLP
West Park 100.0 100.0 12-04 u PricewaterhouseCoopers LLP
Woest Valley™ 100.0 100.0 04-02 F Landauar Associates, Inc,
Westland 100.0 100.0 12-04 U . PricewaterhouseCoopers LLP
Wheatani? 100.0 100.0 06-03 F PricewaterhouseCoopers LLP
Department stores 100.0 100.0 05-03 F Landauer Associates, Inc.
Total consolidated centres ~10,543.5 °
Exchangs Rate 0,787
Total consalidated centres in AS 13,539.9

: . Equity Carrying Latestindépandént
Equity accounted Ownership accounted valua valuation
Unitad States shopping interest inlarest 31 Dec 04 Full (F)f  Valuar of latest fuli or
centras {refer Note 26{d)) % % US$Million Oata updata (U] update valuation
Fashion Square 50.0 50.0 12-04 u Cushman & Wakefiald of California, inc.
Garden State Plaza 50.0 50.0 12-04 u PricewaterhouseCoopers LLP
Moanigomaeary 50.0 50.0 12-04 u PricewaterhoussCoopers LLP
North Bridge 333 33.3 12-04 u Weiser Realty Advisors, LLC
Ptaza Camino Real 40.0 40.0 12-04 U PricewaterhouseCoopers LLP o
uTC 50.0 50.0 12-04 u Cushman & Wakefistd of California, Inc.
Valencia Town Center 25.0 25.0 7
Valley Fair 50.0 50.0 12-04 u PricewaterhouseCoopers LLP

Total equity accounted centres

Exchange Rata
Toral squity accounted cantres in AS

Total United States portfolio

Exchange Rats
Total United States portfolio in A$

# Properties currently under radevelopment of where ragavelopmant is expecied 10 commence wilhin tha paxl 12 months,
1 nikal interaest acquired in bMey 2002,
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Westfiold Group comprising Westfieid Holdings Limited and its Contrelied Entities

Notes to the financial statements
fur the shostensd financial year ended 31 December 2004

CONSOLIDATED PARENT COMPANY

31 0ec 04 30 Jun 04 3 Dec 04 30.Jun 04

$ Million £ Million $ Million $ Million

- R P

13 OTHER INVESTMENTS

Listed investments, at cost [market value $485.4 million)

Listed investments, at market value 4.4 -
Unlistad investments, at cost - -
lnvastments in subsidiarias - 1,215.0
4.4 1,215.0
Movemen! in othier invesiments
Balance at the beginning of the year 29 1,272.9
Initial other investmeants contributed by WAT pursuant to the Merger - -
Addivons - 341.0
Write backf(write down) of subsidiaries - {388.9)
Nat revaluation increment 1.5 -
Retrans!ation of foreign operations - -
Balance at the end of the year 4.4 1,215.0
14 FIXED ASSETS
At cost S ) 278 -
Accurnulated depreciation {121.6) {122.5} - -
[ 1479 95 Twoio -
At recoverable amount - §5.1 - -
Total fixed assets 150.2 e -
Maovamentin fixed 3ssets
Balance at the beginning of the year 113.7 -
Additions 59.6 -
Disposals (3.00 -
Depreciation expense {17.3} -
Write down due to exchangs rate movement an o - -
Retransiation of foraign operations and other differances {1.1} - -
Balance at the end & the year 1502 7. -

Fixad assets of $147.9 million {30 June 04; $150.2 .miilion} comprises the following: aircraft $84.0 millien {30 June 04: $86.1 million);
property, plant and equipment $33.4 million (30 June 04; $34.7 million}; and other fixed assets $30.5 million (30 June 04: $29.4 million).

3t Dec 04 30 Jun 04 3 Dec 04 30 Jun 04
$ Million $ Miltion $ Million § Miflion

i5 PAYABLES

Current

Trade, sundry ¢reditors and accruals 208.2 1.4
Employse benefits : 14.1 -
Loans from controlied entities - B35.7
220.3 BS7.1

Non eurrent
Sundry creditors and accruels 2.3 . - -
Employee benefits 1.8 - -
1wz - .-
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WestEeld Group comprising Westtipid Hotdings Limited and its Controfied Enfitias

Notes to the financial statements

for the shortened Rnancial year ended 31 December 2004

CONSOLIDATED PARENT COMPANY

NDecDd 30 Jun 04 31 0ec 04 30 Jun D4
Note $ Million £ Millign $ Million $ Million

16

Current

Unsecurad

Bank ovardratti® 27(a)
Bank facilitiestt)

Medium tarm notesit

Loans from controlled entities

Securad

Bank facilities'#

iNTEREST BEARING LIABILITIES

i0.9

Non chirenat

Unsecurad

Bank facilitias!t
Commercial papar
Convertibla notes(®
Notes payablei?
Mediurn term notesit
Secured

Bank facilias™

Radenmabie Preference Shares
Convertibla redeernable preference shares/®
Other redesmable preference shares/unitsi®!

. 1,083.6

" 283.9 -

The maturity profile in respect of interest baaring liabilities,
excluding redesmasbie preference shares, is set out below:
Due within one year

Due between one end five years

Due after five years

12.2
1,063.6

13,7748 1,075.8 8087 -

The Wastfield Group maintains a range of interest beering liabilities, The sources of funding are spresd over various counterpartias to
minimise credit risk and the terms of the instruments are negotiated to achieve g balance between capital availability and the cost of debt,

Refer Nota 27(c) for details relsting to financing faciliies. Refar Nots 34(a) for details relating to fixed rata debt and darivatives which hedge
tha floating rate liabilities.

i

2

Those instrurnems sre subject 10 negativa plodge anengements which require the Wostfiald Group 10 comply with cortain minimum financial
fequirements.

Conwverlibla notes .

On 1 Docormbar 2003, Westfield Menagamem Limited, &3 responsible entity of W, issued B50,000 unsecured WT noles to Deulscho Bank AG Sydnoy

- Branch, with a settlorrent vafue of $B39.1 millian. The nolas are for & five yesr term maturing on § January 2008 and hava a faca valuo of $1,000 per rote.

50

Interest on 1he notos is payable serni snnually in srrears on & Jenuary end 5 July aach year, cormmancing on & July 2004 at o rale 50t by the Dank bill swap
rate plus & margin of 0.30 per cent per ennurn, The terms of 1he notes allow fo1 the redsmption of tho rotas in cartein circumstencas including & change in
aspplicable 18 laws 8¢ 8 chenge in contral of the Responsibte Emity. In conjunction with the issue of the notes, the Responsible Entity issued 10 Deutscho
Bank AG 850,000 call aptions aver units in WT {"WT 2009 Options”). The terms of these optians warg subsequantly amended to parmit the delivery of
slapled securitios in the Westfield Group on exorcise of an aption trefer Note 13(c)).

On 22 Dacamber 2004, the Responsible Entity was granted » waiver by the ASX 10 the extent necessary 1o parmil the Hesponsible Entity 10 armend, wilhiout
nember spproval, tha terms of ihe WT 2009 Optlons by inchuding provisions 10 aflow tha Respansiblo Entity the discretion to clect 10 satisly the exerciso of
» WT 2008 Option by making payment Lo tho haldet of 1he option an amount in Austrelien dolfers ingload of delivering stapled securities. Tha ¢ash arnount
is caiculalad by reforance 10 the volume weighled average prico por stapled sacurity ovar a 10 day period tadjusted for distributions) to which lhe retavam
holdar of &8 WT 2009 Option would have boan entitied.
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Westfiold Group comprising Westfield Holdings Limised and its Controliad Entities

Notes to the financial statements o
for the shoriened financial year ended 31 December 2004 )

15 INTEREST BEARING LIABILITIES CONTINUED

E)

|

=

Natas payablo

Guaranipod Senior Notes of US$2,600.0 million wefe (aised in the 135 corporate 1444 bond matket. The issue comprised US$1,400.0 mitfion of 10 yeer,
US$700.0 million of 6 year fixed :a1a notes and USS500.0 mifkon of 3 year floating rate notes. These notas are subject 10 negalive pledge arcangements
which require the Wesifield Group to comiply with certain minimurn financial requiramaents.

Securad liablitios

Current and Non Currenmt Socured liebilities is $4,941.3 smikion. Secured lisbilitios are borrowings secured by maorlgages over properties that have an
aggragate value of $11.278.6 mifion. Thase proportias are as follows: Annepolis, Belden Vilaga, Carindale, Century Cily, Chatswood, Chesterfield, Citrus
Park, Crestwood, Department Stores, Downtown Plaza, Esgle Rock, Esstland, Enfisld, Fox Hills, Fox Vatiey, Franklin Park, Gelleria ai Roseville, Gatoway,
Hawthorn, Horton Plezs, Independence, Louis Joiol. Main Piace, Meriden, Mid Rivers, Mission Valiey, Misgion Valfey Wast, North County, Northwest,
Oid Orchard Centra, Parkwey, Plaza Bonita, Richfand, Ssn Francisco Cente. Sants Anite, Soleno, South County, South Shore, Southcenter. Southlake,
Southpark, Vancouver, West County, West Covina and West Park. )

Tro erens of the debt facilities preciuda the propertios from being used as security for other debl withoutl the parmission of 1he first morigage holder, The
debt facilitios a!so ropquire the properties 1o b insured.

In agdition, undrawn faciliies are secured by tha tollowing properties wilh an eggregste valua of $1,036.9 million: Cepital Msli, North County, Midway,
Promensdo, Southgaio, Trumbufl and Westland.

Convertibla redeemable preference shures ("CPS™) * .

The CPS 1hat waera issuad by WAT in August and Dacarnibar 1998 were issuad at 8 price of US$180.00 esch nd are not quated on sny stock axchenge.
The hokdars of Saries G CPS are ontilled fo recaive an annual dividend equal 10 Lho graater of (i} 9.3% of ihe liquidation value of the praterfed shargs,
incraasing #1 1.5% per snnum in 2002 and at 3% pas snoum hereafter; and i) the USS equivatont of the distribution on Lhe number of stapled securities
inlo which e prefarence shares are than exchangasblo.

Each Sefies G CPS is convertible into 10 sharas of Sorios A common stock ("Saries A common sheres”) in WEA (subject o adjustment for dilution ete).
The Series G CPS are entitied to ona-tamth of 8 vote pet Series G CPS on all mattars submittod 1o 2 vota of 1the holders of the common shares and Sories A
cormmon sharas in WEA. Tha Series A cammon sharas wilf pay & dividerd oqual 1o tha USS aguivalent of the distribution on the number of stapled socusitios
into which such Sarigs A comemon shares are then exchangesble. The holdara of tha Series A common shares wiil be entitled 1o 1.10 votes por share on all
matiers submitted to 8 vote of the Malders of WEA comman shares.

While nol 8 1e1m of the Series G CPS, the origingl holder of the Series G CPS can, subject to cenain conditiang, requiro WEA 10 redeerm a number of the
Serics G CPS or Sgries A comman shares, or 8 cambination thereof, on tha Isst busingss date of May af 2005 and each yesr thereaties in 2n amount up 10
US$25 milfion at any ore time. During the pericd no Serios G CPS were redeemed by WEA pursuant 10 tha arrangermont,

After the purchase by WEA {as desciibed betow) of 266,130 Sesias G CPS and the cancoliation of the same rumber of Serigs G Special Opions in WAT,
the maximurn aggregate emount which may be redeemad pursuant to the exercisa of thase rights is US$77,086,703, .

Security Capitel Proferred Growth Incorporeted (*SCPG™) held 694,446 sharos of Series G CPS and 694,445 Sefies G Special Optiors. Each Spacia! Optian
alows SCPG to exchengo 1 Series G CPS for 34.6632 stapled securities. SCRG notifiey WAT that SCPG intended %o reelise USSI00 million by exorcising &
portion of 1ha Series G Spacial Options and sefl the stapled sacurities in the market. In liou thereot, on 13 August 2004 WEA ropurchased 266,130 of Sorios
G CPS$ for US$100 milion as 8 consequence of which 266,130 Special Options ware canceflad for no considaration (as thay are not exarcisable ence SCPG
no longer awnad the Series G CPS), .

Tra Serios G CPS are redeemable by WEA 81 sny tima after 12 August 2008 8t 100% of 1ha kquidstion preference. If WEA is wound up, Series G CPS will
carry with it o figuidstion preference of US$180.00. .

Other rodaomabtns preference shares

Tre othet rodoemable preference shawesfunits comprise: §i) Partinership interest in ihe Urban Shopping Cemres, L.P. {the "Urban OP”);
{iil 10% of the Serios G Partrership Proferred Units [~Sarios G units”} issued to the Jacobs Group; (i) Series H Perinerskip Prederred Units ("Series H
units”y; and (v} e Prafecred Partnarship interest in Heed Acquisition LP. {*Head LP").

In cannection with the acquisition of BNA, WEA, Rouse and Simon acquired a 94.44% ganoral partniarship interast of Urban Shopping Centres, L.F. {the
"Urban OPF~). WEA's share of the general partnarship intorest is 52.7%. The §.56% limired parwnership interest in the Urban OP is held by certain third party
imvestors (the "Limitod Partnars™). The Limited Partners have 1,946,080 unis and tho right to self their units in the Urban OF 1o the Urben OF at eny (ime
during the first calenger rmonth of each celendsr quarter baginning & Novernber 2005 of on or priof 10 the tiist anniversary of the date of tha desth ot such
Limitad Pariner {or essh. ' ] ]

The Limited Periners have 1he fight 1o receive quartery distributions from avaiteble cash of the Urban OF in accordance with ¢ tiered distribution schedule.
W the partners do ot receive B certain tevel of distributions, interest actrues ai a rate of B% per snnum on the unpaid distributions.

The Jacols Group holdd 13,391,343 Saries G Units in the Operating Partrorship. The holdar has tha right that requires WEA to purchase up 10 10% of the
shares radeerned for cash.

Tre tormet partners in 1he San Francisco Comra hotd 360,000 Series H Units in the Operating Partnership. The Sefies H Unirs are efititled 10 receive
quarterly digtributions equsl [o US$1.4044 por Saries H Unil.

For each yesr beginning 2005, et any time attor 15 Fobruary and priof 10 15 May, the holders of the Seties H Units may eloct 1o have the Operating
Partnarship make & cash distribution on alf Series H Units of US373.1178 per Series H Unit on 30 June of such yoar, For cach year beginring 2006, o1 sny
time eftor 15 May and prior 1o 15 August, the Perinership may elect to make a cash distribution on all Series H Units of US$75.361 per Series H Units on

.30 Septembar of such yosr. Each such distribution is # *Spacisl Distsibution™. On the date the Spacisl Distribution is due and payabis, asch Series B Uniy

automatically convans into one Series H-1 Perinership Proferred Unit I8 ~Saries H-1 Unit™}.

Each Sarios H-1 Unit will be antiled o raceive quartarly distributions squal 1o US$0.125 for the first four cafendsr quarters slier the Saries H-1 Unitg
aro issuad (the ~Bese Year™) and for cach catondar quartar Lhereaiter, US%$0,125 mulliplied by & Growth Fsetor. The Growth Factor is an amount equal 10
one plus of minus, 25% of the percentage incraase of decrease in [he distributions payable with respect 10 8 partnership common unit of the QOperating
Parnership for such calendar quarier relstive 16 25% of the sggregate distributions payable with tespect 10 a partnership comiman unit ior the Base Year.
On 16 Septernber 2003, WEA sold its emire interost in WEA HRE-Abbay, Ing, In esnnaction with the transsction, tha scquirer has # preferrod liritad pa: tnor
inletast in Hoad LP. The holdor of this intarest rocaives a rate of return par annum equsl 1o 3-moath LIBOR plus 0.90%.

On Octobar 2004, he Urben OP tedeomad its Saries D units for cash et thair statad value, WEA's shase of his redemption was US345.5 miltien,
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Wastfleld Group comprising Westtiold Holdings Limited and its Centroted Entitias
Notes to the financial statements

for the shortened financinl year endad 31 December 2004

CONSOLIDATED PARENT COMPANY
3 0ecd 30 Jun 04 31 Dec 04 30 Jun 04

$ Miilion $ Million $ Million $ Millian

17 OTHER LIABILITIES
Currest

Deferred gain on intarast rale hedges . 1.8 -

Deferred gain on forward exchangs contracts : 210 ~

Payables under farward exchanga contracts - -
329 -

Non eprrant

Deferred gain on forward exchange contracts 56.2 -

Defarred gain on intarest rate hedges 7.0 - -

Payables under forward exchange contracts - - -
T - e

Shares Shares Shares

18 GONTRIBUTED EQUITY

{a] Mumher of securifies on issue RN . PO

Balance at the beginning of tha year 5@_6,249,32?. - 564,265,850 565,2{?...‘32?..' 564,265,850

Secutities issued 1 implement the Westiield Group Mergert? s N i

- Securities issued to Membars of WT ‘ 629,815,967 * - 620,615,967 -

- Securities issued to Members of WAT 483,255,917 . . - 483255917 . -

Sacurities issued on axarcise of options 3,978,180 1,983,477 3,978,180 1,983,477

Balance at the end of the year for the Parent Campany Vi T . ST

and Westfield Group 1,683,099,991 ~ 566,249,327 1,683,099,391 586,249,327

i The Merger was implarmented on 16 July 2004, being the date on which sacurities wore issued to Membars of each other entity end “s1apled” such 1hat
the Westheld Group 3iapled securities trado as one security on the ASX urder the code WDC, Each staplad security comprises of one shesa in the Parent
Compary, one unil in WT and ona unit in WAT. Accordingly, the numbar of shares on issue in the Parent Company equals the rumbers of stapled sacuiities
in tha Wastiiald Group.

Stapled securities have the right 1o receive dividends from the Parent Company and distributions from WT and WAT as declared and, in the
event of winding up of the Parent Cormnpany, WT and WAT, 1o participate in the proceeds {rom the sale of all surplus assets in proportion to
the number of and amounts paid up on stapled securities held. '

Holders of stapled securities can vote their shares and units in accordance with the Corporations Act, either in persan or by proxy, &t a
measting of either the Parant Campany, WT and WAT (as the case maybe}.

$ Million § Million $§ Million $ Miltian

{b)] Amount of contributed equily .
’ 7274 696.2

of the Parent Company 699.1

of WT and WAT 10,682.7 - -
of the Westfield Group : T 11,4100 696.2 §99.1

Movamant in contributed agquity T T,

Balence at the beginning of the year 716.2 7181

Initia! equity contributed by WT and WAT pursuent to the Merger - -
Stapling distributions - return of capital - -
Securities issued 10 implament the Merger - -
Nst extinguishment of options 19.0) {19.0)
Balance at the end of the year £96.2 6949.1

Since the end of the shortened financial ysar:

- 10,267941 stapled securities have baen issued for a cash consideration of $137.1 million as & consequence of the exercise of aptions; and

- 15,544,151 stapled securities have bean issuad for a cash consideration of $258.7 million pursuent to the Westfield Group Distribution
Reinvestmant Plan.
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" Westfiohl Group cemerising Westfield Holdings Limited and its Controllad Entities

Notes to the financial statements

tor the shortenad financial year ended 31 December 2004

CONSOLIDATED
31 Dec 04 30 Jun 04
Note Options Options:
19 GPTIONS OVER WESTFIELD GROUP SECURITIES
Cptions on izsue 5t 31 Decembar 2004 el
— Executive options 18aii) :--.1,233,500 . 8,070,990
- Possfund options 19(b) 5,300,000 7,950,000
- WT 2009 cptions 19} "~ 850,000 . -
- Series G Special options 18id) 428315 -
Balance at the end of the year® 18{e)” 7,811,913~ 16,020,990
Msvemant in aptions over YWestfield Group securities e e
Balance st the beginning of the year ' . -}I_G,QZQ,BBP L 23,531,112
Movement in Executive options e e
Options issued during the period 19(a)in - 1,591,931
Options exercised during the period e T e
- extinguished by issuance of new shares 19(aliii} (3,096,090} (607,370}
~ axtinguished by transfer of existing shares 19(a}liv) f_‘:(§22,500} (2,435,893}
- extinguishad by issuance ot new shares for Snil consideration equal AAREEEEE R
" to the difference batween markel value and the exerciss price 19{altv)  13.275,000} (5,685,250}
Optiens lapsed during the peried 19(a}(vi) ‘.'-1143,89@) . {423,540)
Movement in Possfund options e '
Options issued during the period , : 7,950,000
Options exercisad during the period )
— extinguishad by payment of cash equal to the differance bstween T .
market value and the axarcise price 19} (2.650.090) (8,000,000)
Options contributed by WT and WAT pursuant ta the Merger Vs
WT 2009 Options 19} .\ 850,000 -
Serigs G Special Options ) 191difi}  ::-694,445. -
Movement in Serias G Special Options Dt
Options cancelled for $nif consideration during the pericd 19(d}ii) " (268.130) -
Balance at the end of the year* 7811915 16,020,980
* At 31 Decomber 2004, 7.811,815 options wore tonvertible to 84,847,306 stapled secufities.
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Westfiald Group comprising Westtinid Haldings Limited and its Controtied Entitigs

Notes to the financial statements
for the shortened financial year ended 31 December 2004

19 OPTIONS OVER WESTFIELD GROUP SECURITIES CONTINUED
|3) Optiens issued pursuant to the Execotive Oplion Plans

i} Executive optisns baiance atthe beginaing and end of the year:

Number Numbar RNumberts Number
Issue Expiry Exercise exercisable at on issue pt an issue at on issue at
dain date price Notg 31 Dec 04 31 Dec 04 2 Juf 04 30 Jun 04
1 Oct 1999 1 Oct 2004 . $9.310 , - 120,000
1 Oct 1999 1 Oct 2004 $9.310 » - - 3.750.000
4 Nov 1998 4 Nov 2004 $9.820 ' - 55,000
23 Dec 1899 23 Dec 2004 $10.080 102,500 376,060
3 Feb 2000 3 Feb 2005 $9.180 - 62,500
10 Apr 2000 10 Apr 2005 $3.320 (b) 50,000 270,000
22 Sep 2000 22 Sep 2008 $12.550 () 110 10,000 360,000
9 Nev 2000 8 Nov 2005 $13.460 Seead S, - 75,000
22 Dac 2000 22 Dec 2005 $14.210 (b) 10,000 - 20,000 : 20,000 20,000
30 Apr 2001 30 Apr 2006 $13.030 b 712,500 - 50,000 - 0,000 250,000
6 Aug 2001 6 Aug 2006 $15.050 (b}  7~101,250 .. -405,000 - 405,000 455,000
12 Nov 2001 12 Nov 2006 $17.360 (b} :.7725,000.0 . 100,000 . 100,000 100,000
20 Mar 2002 20 Mar 2007 $17.340 (b) = 75,000 75,000 75,000
15 Apr 2002 15 Apr 2007 $17.040 e 25,000 25,000
26 Jun 2002 26 Jun 2007 $15.370 100,000 100,000
24 Jul 2002 24 Jul 2007 514.760 - 150,000
25 Oct 2002 25 Oc1 2007 $12.910 (b} 71,500 271,500
20 Dec 2002 20 Dec 2007 $13.800 {b) 35,000 145,000
28 Feb 2003 28 Feb 2008 $13.140 - 142,500
28 Feb 2003 . 26 Feb 2010 $13.140 - 575,000
10 Jun 2003 10 Jun 2008 $0.000 - 20,710
19 Aug 2003 19 Aug 2008 $15.600 {b) /30,000 30,000
1 Sep 2003 1 Sep 2008 $15.560 {b) 262,600 252,600
1 Sep 2003 1 Sep 2008 $0.000 c) 3,300 25,500
13 Nov 2003 13 Nov 2008 $14.810 ] 50,000 50,000
19 Dec 2003 19 Dec 2008 £0.000 - .. - 127,550
1 Jan 2004 1 Jan 2009 $0.000 A - 112,070
28 Feb 2004 28 Feb 2011 $13.550 N - - - 75,000

" 228,750 1,233,600 1,479,900 8,070,990

{a) Under the terms of tha Exscutive Option Plan and the Executive Performance Share Plan as a result of the Merger the vesting dates of
tha options were actelarated, 5o that Executivas had the right to exarcise all their options until 2 July 2004, baing the efective date of
the Merger. Any options outstanding at this date continue with the onginal vesting dates.

Under the terms of the Exacutive Option Plan undar which these options were granted, 25% of these options may be exercised at
any time after the third enniversary of theit respective grant dates, 26% of these options may be exefcised at any time after the fourth
anniversary of the grant dates and the remaining 50% of these cotions may be exercised on the filth anniversary of their grant dstes.
Under the terms of the Executive Performance Share Plan under which these options were granted, 25% of these options may be
exercised at any time after tha third anniversary of their respective grant dates, 25% of these options may be exercised at any time after
the fourth anniversary of the grant datas end the remaining 50% of these options may be exercised on the fifth anniversary of their grant
" dates.

b

==

©

The rules of the Executive Option Plan and the Executive Pariormance Share Plan have been amended 1o permit the Parent Company to

satisfy the exercise of an option in one of the following ways:

(i issuing or transferring a Westfield Group stapled security 1o the Executive optien holder;

(i} paying the Executive option hotder an amount equa! 16 the difference between the market value ot 8 Weastfield Group stapled secufity
as at the date of exerciss {dewermined under section 138FA of the Incorne Tax Assessment Act 1836} and the exercise price for the
Executive Option {"Protit Elemem”); or

{iii} issuing ot transferring Westtield Group stapled securities to the Executive Option holder aquai to the value of the Profit Elament,

Thase opticns have na antitlement to dividends/distributions of the Westtield Group.

The stapled security price st 31 December 2004 was $16.43. The market value in excess of the exercise price ot the Executive options
currently on issue at 31 Dacember 2004 is $2.1 million, representing $1.72 per option.
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Westfiod Groug comprising Westfield Holdings Limited and its Contraiied Entities
Notes to the financial statements

fur the shortened financial year ended 31 December 2004

19 OPTIONS ODVER WESTHELD GHUUP SECURITIES CONTENUED
{3) Qplions issued pursusnt to the Executive Bption Plans conlicued

{ii} Executiva options issued during the period:

Issue Expiry Exercise Number issued
date data price Nots 3 Dec 4 30 Jun 04
1 Sep 2003 1 Sep 2008 £15.560 {a) kN 252,800
13 Nov 2003 13 Nov 2008 $14.810 {a) 50,000
19 Aug 2006 19 Aug 2008 $15.600 (a) 30,000
¥ Ger 2003 1 Oex 2008 £15.010 (al 240,000
27 Feb 2004 27 Feb 2009 $13.550 {a} - 400,000
28 Feb 2004 28 Feb 20M $13.550 {al - 150,000
............ . T732.800
1 Sep 2003 1 Sep 2008 $0.000 b} 93,880
19 Dec 2003 19 Dec 2008 $0.000 {b) 127,650
1 Jan 2004 1 Jan 2009 $0.000 () - 112,070
1 Mar 2004 1 Mar 2009 $0.000 tb) - 135,821
............... - 259,331
----------- - 1'59"931

{8} Pursuant to the Group's Executive Option Plan, no options (2004: 1,122,600} over unissued ordinary shares were granted during the
financial year. The exarcise price for the options was set at 105% of the market value of the Group’s shares at the time the options were
issued. The Group has & policy of not recagnising a value for options granted with an exercise price at or above currant market value,
Accordingly, no ampunts have bean recordad in the Statement of Financial Performance in respect of the issue of thase options. Thase
options have no antitlement 10 dividends and no voting rights. The value of these options issued during the ysar, based upon the higher
of cost or Black-Scholes valuation model, was $nil million (2004: $2.7 million).

b

Pursuant to the Group’s Executive Performance Share Plan, no awards (2004: 469,331) over unissued ordinary shares wers granted

during the financial year. The exercise price for the awards was $nil. The Group has a policy of not recognising a vslua for options
granted with an exercise price st or above cusrent market value. Accordingly, no amounts have besn recorded in the Statement
of Financial Performance in raspect of the issue of these awards, These options have no entitlement 1o dividends and no voting rights,
The value of thess awards issued during the year, based upon the higher of cost or Black-Scholes valuation model, was $nil million
(2004; £6.5 millign).
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Westtiald Group comprising Westtinid Holdings Limited and its Controlled Entities

Notes to the financial statements
fer the shortened financial year ended 31 December 2004

19 OPYTIONS OVER WESTHELD GROUP SECURITIES CONTINUCD
{a) Optiens tssued pursuaat to the Execetive Option Flans contioued

{iii} Options axarcised during the serfod and extinguishad by the issuanse of new shares:

Cash  Fair value of
: Exercise Number of recaived at shares at
lssue Expiry Exercise price sharesissued  exercise date  exercise date
date date date $ § Millian £ Million
For the shertened financial yesr ended 31 Decemher 2004:
1 Oct 1999 1 Oct 2004 1 Jul 2004 9.3 2,500,000 233 387
23 Dec 1989 23 Det 2004 1 Jul 2004 10.08 18,560 0.2 0.3
10 Jun 2003 10 Jun 2008 1 Jul 2004 - 20,710, - "3
1 Sep 2003 1 Sep 2008 1 Jul 2004 - 10,400 - 0.2
19 Dec 20032 18 Dec 2008 1 Jui 2004 ~ 127,550 - 20
1 Jan 2004 1 Jan 2008 1 Ju! 2004 - 112,070 - 1.7
23 De¢ 1888 23 Dec 2004 2 Jui 2004 10,08 162,500 1.6 2.5
22 Sep 2000 22 Sep 2005 2 Jul 2004 12,55 25,000 0.3 -0.4
25 Gcr 2002 25 Det 2067 2 Jul 2004 1291 . 85,000 N8 1.0
28 Feb 2003 28 Feb 2008 2 Jul 2004 13.14 42,500 06 0.7
1 Sep 2003 } Sep 2008 2 Jul 2004 - 11,800 - 0.2
' ' 3,098,000 26.8 48.0
Far the year grded 30 June 2004: '
14 Sepr 1898 14 Sept 2003 16 Jul 2003 7.84 50,000 0.4 0.7
14 Sept 1998 14 Sept 2003 15 Aug 2003 7.54 110,000 0.8 1.6
14 Sapt 1998 14 Sept 2003 14 Sep 2003 7.54 80,000 0.6 1.2
23 Dec 1999 23 Dec 2004 15 Sep 2003 10.08 10,000 0.1 0.1
22 Sept 2000 22 Sept 2005 26 Sep1 2003 12.55 8,750 01 0.1
23 Dec 1999 23 Dec 2004~ - 26 Nov 2003 10.08 © 8,750 a1 0.1
22 Sept 2000 22 Sept 2005 " BDec 2003 12.55 43,750 a5 0.6
23 Dec 1999 23 Dec 2004 18 Dec 2003 ’ 10.08 8,750 a1 0.1
23 Dec 1388 23 Dec 2004 23 Dec 2003 10.08 7.500 o1 0.1
23 Dec 1389 23 Dec 2004 30 Jan 2004 10.08 6,440 0.4 0.1
23 Dac 1999 23 Dec 2004 8 Mar 2004 10.08 10,000 21 0.1
23 Dec 1999 23 Dec 2004 21 May 2004 10.08 25,000 n.3 6.4
28 Feb 2003 28 Fab 2008 3 Jun 2004 - 49,750 - 0.7
1 Sep 2003 1 Sep 2008 3 Jun 2004 - 6,200 - 0.1
1 Oct 1998 1 Oct 2004 4 Jun 2004 9 5,000 - 01
1 Sep 2003 1 Sep 2008 4 Jun 2004 N - . 1,200 - 0.0
1 Sep 2003 1 Sep 2008 10 Jun 2004 - 2,700 - 0.0
1 Sep 2003 1 Sep 2008 1 Jun 2004 - 4,100 - 01
1 Sep 2003 1 Sep 2008 16 Jun 2004 . - 2,500 - 0.0
10 June 2003 10 June 2008 16 Jun 2004 - 35,160 - a5
1 Sep 2003 1 Sep 2008 22 Jun 2004 - 2,700 - 0.0
1 Sep 2003 1 Sep 2008 23 Jun 2004 - 8.600 - 0.1
1 Sep 2003 ¥ Sap 2008 24 Jun 2004 - 4,800 - 0.1
10 Jun 2003 10 Jun 2008 24 Jun 2004 - 7420 - 0.1
1 Sep 2003 ¥ Sep 2008 30 Jun 2004 - 8,200 - 0.1
507,370 1.3 7.4

The fair value of shares at the exercise date is measured as tha quoted price at the close of trade on that date.
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Westiold Group comprising Westfield Heldings Lirtited snd its Controlied Entitias
Notes to the financial statements

tor the shortened financial year ended 31 Dacember 2004

19 OPTIONS OVER WESTFIELD GROUP SECURITIES CONTINUED
{#) Options issued pursuant to the Exscutive Optien Plans continued

{v) Oprions srercised during the period snd extinguished by the transter of axisting sharas:

Cash  Fair value of
Exercise Number of received at shares at
Issue Expiry Exercise price  sharesissued  transfer date  transfer date
dats date date $ : $ Million $ Miltion

For the shortened financial year ended 31 December 2004:
i Oct 1999 1 Oet 2004 02 Jul 2004 9.3 90,000 0.8 1.4
4 Nov 1999 4 Nov 2004 02 Jul 2004 9.82 55,000 0.5 0.9
3 Feb 2000 3 Feb 2005 02 Jul 2004 9.16 62,500 0.8 1.0
10 Apr 2000 10 Apr 2008 02 Jul 2004 9.32 20,000 0.2 0.3
30 Apr 2001 30 Apr 2008 02 Jul 2004 13.03 50,000 0.7 0.8
20 Dec 2002 20 Dec 2007 02 Jul 2004 13.80 45,000 0.8 0.7
’ 322,500 3.4 5.1

For the year ended 2D Jene 2004:

9 Jun 1989 9 Jun 2004 2 Jul 2003 9,45 5,000 0.0 0.1
9 Jun 1999 9 Jun 2004 3 Sep 2003 9.45 15,000 0.1 0.2
9 Jun 1988 9 Jun 2004 10 Sep 2003 9.45 12,500 [1A] 0.2
10 April 2000 10 April 2005 18 Sep 2003 9.32 37,500 0.3 05
1 Oct 2002 1 QOct 2007 1 Oct 2003 - 71,580 - 1.0
1 Oct 1999 1 Qct 2004 1 Oct 2003 9.31 70,000 0.7 1.0
1 Ocr 1989 1 Oet 2004 17 Oct 2003 9.31 16,000 01 0.1
1 Ocr 1989 "1 Det 2004 B Nov 2003 9.31 7,500 0.3 0.1
1 Oct 1899 1 Oct 2004 8 Dec 2003 9.31 31,250 0.3 0.4
1 Oct 1999 1 Oct 2004 27 Jan 2004 9.31 10,000 0.1 0.1
9 Jun 1988 9 Jun 2004 28 Jan 2004 9.45 12,500 0.1 0.2
27 Feb 2003 27 Feb 2010 27 Feb 2004 - 32,420 - 0.4
3 Feb 2000 3 Feb 2005 16 Mar 2004 9.16 31,250 0.3 0.4
1 Oct 2002 1 Oct 2007 4 Jun 2004 - 88,760 - 1.3
) 27 Feb 2003 27 Feb 20 4 Jun 2004 - 129,670 - 1.9
20 Mar 2003 20 Mar 2008 4 Jun 2004 - 186,752 - 2.8
2@ Mar 2003 20 Mar 2007 4 Jun 2004 - 13,390 - 0.2
1 Mar 2004 1 Mar 2009 4 Jun 2004 - 135,821 - 2.0
g Jun 1999 9 Jun 2004 9 Jun 2004 5.45 387,500 37 5.7
1 Oct 1999 1 Cct 2004 2 Jun 2004 a.31 15,000 0.1 0.2
1 Oct 1989 1 Cct 2004 15 Jun 2004 T 8.3t 15,000 0.1 0.2
1 Oct 1989 1 Oct 2004 17 Jun 2004 9.31 120,000 1.1 1.9
10 Apr 2000 10 Apr 2005 17 Jun 2004 8.22 25,000 0.2 0.4
1 Oct 1599 1 Cct 2004 24 Jun 2004 a3 45,000 0.4 07
1 Oct 1999 1 Oct 2004 25 Jun 2004 a3 227,500 2.1 35
10 Apr 2000 10 Apr 2005 25 Jun 2004 9.32 30,000 0.3 0.5
1 Oct 1889 1 Ocr 2004 30 Jun 2004 9.31 537,500 5.0 8.3
4 Nov 1889 4 Nov 2004 30 Jun 2004 9.82 30,000 0.3 05
10 Apr 2000 10 Apr 2005 30 Jun 2004 9.22 87,500 08 1.3
22 Dac 2000 22 Dec 2005 30 Jun 2004 14.21 15,000 0.2 0.2
2,435,893 18.7 36.3

The fair value of shares at the exercise date is maasurad as the quotaed price st the close of trade on that date, Thase options were granted
to axacutives over shares purchased by the Wesifield Group and held in trust for the executives. Cash received from the executives is equasl
to the amount of the exercise prica.
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Westteld Group comprising Westtiold Holdings Limited and its Controlied Entities

Notes to the financial statements
for the shortened finsncial year ended 31 December 2004

19 OPTIONS OVER WESTFIELD GROUP SECURITIES CONTINUED
la) Options fssued pursuant to the Executive Option Plans continued

{v} Options exercised during the peried and extinguished by the issue of naw shares for $nik consideration equal fo the difference
betwees markat value and the exercise price : .
Number of Fair valua of

Exerciss options Numbar of shares at
15508 Expiry . Exercise price gxgreised  sharesissued  transfer date
data date . date $ . $Millien
For the shortened financial yoar ended 31 Decemher 2084:
1 Oct 1999 1 Oct 2004 01 Jul 2004 9.3 1,250,000 497,680 T 77
23 Dac 1999 23 Doc 2004 01 Jul 2004 . 10.08 75,000 25,128 0.4
10 Apr 2000 10 Apr 2008 01 Jul 2004 8.32 100,000 35,750 0.8
22 Sep 2000 22 Sep 2005 01 Jul 2004 12.55 75,000 14,152 0.2
9 Nov 2000 4 Nav 2005 01 Jul 2004 13.46 . 75,000 9,742 0.2
30 Apr 2001 30 Apr 2006 01 Jul 2004 13.03 150,000 23,649 0.4
& Aug 2001 6 Aug 2006 01 Jul 2004 15.05 53,000 1,354 0.0
25 Oct 2002 28 Oct 2007 01 Jul 2004 12.9 85,000 14,062 0.2
20 Dec 2002 20 Dac 2007 01 Jul 2004 13.80 15,000 . 1819 0.0
28 Feb 2003 28 Fab 2010 01 Jul 2004 13.14 75,000 11,292 ‘0.2
28 Fab 2004 28 Feb 2011 © 01 Jul 2004 .13.55 76,000 9,304 0.1
1 Qct 1999 1 Oct 2004 02 Jul 2004 9.31 30,000 11,912 0.2
23 Dec 1389 23 Dec 2004 02 Jul 2004 10.08 17,500 6,114 0.1
10 Apr 2000 10 Apr 2005 02 Jul 2004 : 9.32 100,000 39,648 0.8
22 Sep 2000 22 Sep 2005 02 Jul 2004 12,85 150,000 28,097 0.4
24 July 2002 24 July 2007 02 Jul 2004 1476 " 150,000 6,620 0.1
25 Dct 2002 25 Oct 2007 02 Jul 2004 12.9% 50,000 8,197 ' 0.1
20 Dec 2002 20 Dec 2007 02 Jul 2004 13.80 30,000 3,180 0.0
20 Dee 2002 20 Dec 2007 0Z Jul 2004 13.80 20,000 2,186 0.0
28 Fab 2003 28 Feb 2008 02 Jul 2004 13.14 100,000 14,808 0.2
22 Feb 2003 22 Feb 20010 02 Jul 2004 13.14 500,000 74,654 1.2
23 Dec 1999 23 Dec 2004 23 Dec 2004 10.08 102,500 37,934 0.6
' : 3,275,000 882,090 13.5
Far the yeat ended 30 June 2004:
3 Sep 1998 3 Sep 2003 4 Jul 2003 7.58 1,590,000 763,942 10.9
23 Dec 1999 23 De¢ 2004 ~ 3Jun 2004 10.08 46,250 14,567 0.2
23 Dec 1999 23 Dec 2004 4 Jun 2004 . 10.08 25,000 7;904 0.1
25 Cc1 2002 . 25 Oct 2007 10 Jun 2004 ’ 12.91 40,000 5,192 0.1
20 Dac 2002 20 Dec 2007 10 Jun 2004 13.80 25,000 1,745 0.0
9 June 1998 . @ June 2004 11 Jun 2004 8.45 30,000 10,961 0.2
1 Oct 1999 1 Oct 2004 1 Jun 2004 4.31 10,000 3,748 0.1
23 Dec 1999 23 Dec 2004 11 Jun 2004 10.08 10,000 3,231 0.0
22 Sep 2000 22 Sep 2005 11 Jun 2004 12.55 20,000 3,143 0.0
20 Dee 2002 20 Dec 2007 11 Jun 2004 13.80 20,000 1,464 0.0
23 Dec 1969 23 Dec 2004 186 Jun 2004 10.08 60,000 19,632 .03
22 Sep 2000 22 Sep 2005 16 Jun 2004 12.55 " 40,000 8,484 0.
25 Oct 2002 25 Oct 2007 18 Jun 2004 12.: 15,000 2,075 0.0
1 Oct 1989 1 Oct 2004 22 Jun 2004 9.31 80,000 31,578 0.5
23 Dec 1899 23 Dec 2004 22 Jun 2004 10.08 53,000 17,255 0.3
30 Apr 2001 36 Apr 2006 22 Jun 2004 13.03 25,000 3,836 041
13 Jan 2003 13 Jan 2008 22 Jun 2004 i 13.80 30,000 3,102 0.0
28 Feb 2003 28 Feb 2008 22 Jun 2004 13.14 10,000 1,463 0.0
23 Dec 1989 23 Dec 2004 23 Jun 2004 10.08 20,000 6,946 04
25 Oct 2002 25 Oct 2007 23 Jun 2004 12.91 13,500 2,215 0.0
20 Dee 2002 20 Dec 2007 23 Jun 2004 13.80 10,000 1,064 0.0
23 Dec 1999 23 Dec 2004 24 Jun 2004 10.08 - 37,500 13,267 0.2

58 Waestfield Group Freancal Sepest 2004



" Woestfisld Broup campr.ising Wastfield Holdings Limited snd #s Contrelled Entities
Notes to the financial statements

for the shortened financial year ended 31 December 2004

19 OPTIONS OVER WESTHELD GROUP SECURITIES CONTINUED

{a} Options issued pursuant to the Executive Dptien Plans continued

{v} Optians exarcised during the period and extinguished by the issue of new sharss for Snif consideration equat to tite difference

petween markef value and the exsreise price

|
|
|
|
|
|
|
|
Issue
|
|
|
|

The faif value of shares issued at the exercise date is measured as the volume weighted average trading price ot the 5 days preceding that

date.

Numbar of Fair value of

Exgrzise pptions Number of sheres at

Expiry Exsrcise price axercised sherasissved  transfer dats

dete date date § Million

Fur the year ended 30 June 2604 continued

22 Sep 2000 22 Sep 2005 24 Jun 2004 12.55% 104,000 19,542 0.3

1 Oct 2002 1 Oct 2007 24 Jun 2004 13.52 240,000 31,975 0.5

25 Oct 2002 25 Qct 2007 24 Jun 2004 12.91 200,000 34,468 0.5

27 Feb 2003 27 Feb 2008 24 Jun 2004 13.19 400,000 61,754 1.0

28 Feb 2003 28 Feb 2008 24 Jun 2004 13.14 1,360,500 182,884 2.8

28 Feb 2003 28 Feb 2010 24 Jun 2004 1314 75,000 11,820 0.2

1 061 2003 1 Cct 2008 24 Jun 2004 15.01 240,000 9,049 0.1

27 Feb 2004 27 Fab 2009 24 Jun 2004 13.55 400,000 52,522 08

27 Fab 2004 27 Fab 20N 24 Jun 2004 13.56 75,000 9,848 0.2

| 4 Nov 1999 4 Nov 2004 30 Jun 2004 9.82 30,000 11,817 0.2

23 Dec 1999 23 Dec 2004 30 Jun 2004 10.08 76,250 27,050 0.4

‘ 22 Sep 2000 227 Sep 2005 30 Jun 2004 12.5% 196,250 37,794 0.8

‘ 25 Oct 2002 25 Qct 2007 30 Jun 2004 12,91 35,000 6,115 0.1

| " 20 Dec 2002 20 Dec 2007 30 Jun 2004 13.80 75,000 8,630 0.

| 10 Apr 2000 10 Apr 2005 30 Jun 2004 9,32 75,000 30,315 05

| 31 Mar 2003 31 Mar 2008 30 Jun 2004 13.14 100,000 15,998 0.3

} 5,685,250 1,476,107 2148
|
|
|

{vi} Executive options lapsed during the perisd:

Issue Expiry Exercise Number Number
date date price 31 Dec 04 30 Jun 04
1 Oct 1999 1 Oct 2004 $9.210 - 10,000
23 Dec 1999 23 Dec 2004 $10.080 - 32,500
10 Apr 2000 10 Apr 2005 $9.320 - 112,500
22 Sep 2000 22 Sep 2005 $12.550 - 48,250
22 Dec 2000 22 Dec 2005 $14.210 - 15,000
B Aug 2001 6 Aug 2006 $15.050 - 75,000
11 Jan 2002 11 Jan 2007 $17.340 - 25,000
20 Dec 2002 20 Dec 2007 $13.800 - 80,000
1 Sep 2003 1 Sep 2008 $0.000 - 27,290
26 Jun 2002 26 Jun 2007 $15.370 100,000 -
18 Apr 2002 15 Apr 2007 $17.040 25,000 -
i Sep 2003 1 Sep 2008 $15.560 18,800 -
143,800 423,540
i
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Westtield Group comprising Wasttieid Holdings Limitad and its Controlied Entities

Notes to the financial statements
for the shortened financial year andad 31 Decembar 2004

19 OPTIONS OVER WESTFIELD GROUP SECURITIES CONTINUED

b} (i} Possfund Options

These options were issusd to Posstund Custodian Trustee Limited ("Possfund”) at an exercise price per option ot $12.84 on 1 April 2004
with an expiry date 22 May 2005, They may be exercised at any time during thea period commencing on 1 Agril 2004 and expiring on 22 May
2005,

Thesa options have no entitlement to dividends.
The terrms of the Possfund Options allow the Parent Company, 8t its election, on exercise of an opfion 1o either:
(i issue or 1ranster one stapled security in respect of each option exercised subject 1o payment of the exercise price;

(i} issue or transfer the number ot stapled securities whose value represents the difference batween the market value of the shares that
would otherwise have bean issued on exercise of the option as at the date of their exercise and their exarcise price (that difference being
the "Profit Compenent”}; or

(iii} pay to Possfund an amount equal 10 the Profit Companent.

{iz) Optians exercised hy Possfund

On 4 October 2004 Possiund exercised 2,650,000 options at an exarciss price of $12.84. Under the terms of the Possiund option agreement,
the exercise of the options was extinguished by the paymant of $6,726,496 to Possfund, being the difference bstwaean the volume weighted
average trading price for the 20 business days preceding 4 October 2004 and the sxarcise price of the options.

{c} WT 2009 Options

On 1 December 2003 the Responsible Entity of WT issued 850,000 call options over ordinary units in WT to Deuische Bank AG Sydnay
Branch. The options are exsrcisable at any time batwaen 1 January 2004 snd 5 January 2009. The options were issued at a strike price of
$3.75.

As a result of the Mergar, the tarms of the WT 2009 Options were amended so that the strike price is $13.3928 {being the old strike price
of £2.75 divided by the 0.28 WT Maerger ratic} and tha exercise property will become Waestfield Group stapled securitiss. The number of
Westfield Group securities 1o be issued on exercise of a WT 2008 Option will be calculeted by dividing $1,000 being the exarcise price per
WT 2009 Option by the strike price (as msy be amended from time to time).

On 22 December 2004, the Responsible Entity was granted a waiver by the ASX 1o the extent necessary 10 permit the Responsible Entity to
amand, without member approval, the tarms of the WT 2008 Ogptiens by including provisions 1o allow the Responsible Entity the discretion
to elect 1o satisfy the exercise of a WT 2009 Onption by making payment to the holder of the pption an amount in Australian dollars instead
of delivering stapled securities. The cash amount is calculated by reference to the volume weighted average sele price per stapled security
aver a 10 day period (adjusted for distributions) to which the relevant holder of a WT 2003 Option would have been entitled.

(d) {i} Serias G Speciaf Options

Each Series G Special Option ("Series G Option®} entitlas the holder to deliver a Series G CPS [or the number of Serias A common shares
into which a Sariss G CPS has been convertad}. On axercise the holder will raceive 34.6632 Westfield Group staplad securities. Tha ratio
would have heen appropriately adjusted whaere, instsad of delivering a Series G CPS, the holder would have delivered the number of WEA
Series A common shares into which a Series G CPS had bean convertad, The Series G Options are exarcisable any time after Sepramber
2003 and expire on the date being 10 days prior to the date of termination of WAT.

{it) Series G Special Qptions canceited ‘
On 13 August 2004 the Wastfiald Group acquired from the original holder 266,130 Series G Preferred Shares for US3100 million. As &
consequenca of this ransaction and baceuse the original holder no longer owns the Serias G Preferred Share, 266,130 Series G Specisl
Options weare cancelled for nil consideration,

+

{e} Detaits of movements in options since 31 Decomber 2004 and the date of this report

Number
of uptions
Options on issue at 31 December 2004 7811915
WT 2009 Options
- extinguished by issuance ot new securities . 138,100
Possiund Options .
— extinguished by the payment of cash equal 1o the difference between the market value and the exercise price 5,300,000

Balance of optians on issue &1 the dats of this report 2,373,815
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WesHield Group cemprising Westfield Holdings Limited and its Controlied Entities
Notes to the financial statements

fur the shortened financial year ended 31 December 2004

CONSOLIDATED PARENT COMPANY
31 Dec 04 30 Jun 04 31 Dec 04 30 Jun 04
Note $ Million $ Mitlion $ Million $ Million
20 RESERVES e
of the Parent Company ;v-r438.6 E 2689 40
of WT and WAT 44814 - -
of the Westfield Group E 4,917.9° 268.9 401
Totat resarves of the Westfizld Group e
Asset revalustion reserve 20{a} .- 6,0729° 422.5 401
Fareign currancy translation reserve 20(b} ‘ {1,166.4) {153.6} -
Option premium reserva 20(c} 14 - -
14,9179 268.9 401
|a} Asset revatuation reserve
of the Parent Campany 4225 401
of WT and WAT - -
of the Westfield Group 4225 401
The nature and purposa of the asset revaluation resarve is 1o
record unrealised increments and decrements in the value of
nan current asssts. There are no restrictions on the distribution
of the talance to the Members of the Westfield Group.
Movement in asset revaluation raserve
Balance at the beginning of the year 2376 401
Initial asset ravaluation reserves contributad by
WT and WAT pursuant to the Mergar - -
Current period movement
- Nat increment on revaluation of property investments - -
- Share of equity accounted entities gsset revaluation reserve 270.0 -~
- Writa down of equity accounted investments . {86.6} -
- Revaluation increment on other listed investments 1.5 - -
Total current period movement -
Balance at the end of the year 40
Attributable 1o:
Parent Company and its controllad entities 40
Equity accounted entities -
401
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WaestHleld Group comprising Westtiald Hefdings Limited and its Controlied Entitias

Notes to the financial statements
for the shortened financial year ended 31 December 2004

CONSOLIDATED PARENT COMPANY
31 Dec 04 30Jun 04 31 0ec 04 30 Jun 04
$ Million $ Million § Million $ Mitfion

20 RESERVES CONTINUED

{b] Fereign carreacy translation réserve

... (226.2) (163.6)

of the Parent Company -
of WT and WAT " '{ad0.2) - -
of the Westfield Group -

“(1,166.4)  (153.6)

TR . ~

The nature and purpose of the foreign currency translation reserve
is 1o record nat exchange ditferences srising from the wransiation of
financial staterments of selt sustaining Toreign controlled entities.

Hovamant in foreign currency transiation reserve

Balance at the beginning of tha year (149.4) -
Initial foraign currency transiation raserves confributed by

WT and WAT pursuant 10 the Marger - -
Current period foreign exchange movement

- controllad foreign entities {0.8} -
~ gquity accounted associatas (22.6} -
- foreign currency loans and derivatives 18.4 -
- tex effect 0.8 -
Total current period toreign sxchange mavemeant " 198.0) {4.2) -
Balance at the end of the year {153.6) -
Attributable to:

Parent Company and its controllad entities {11.3} -
Equity eccounted entities (142.3} - -

(153.6}

{c] Option premium reserve
of the Parent Company
of WT and WAT

of the Westfield Group

The nature and purpose of the option premium reserve is 10
record procasds received upon issue of options.

Movament in pplion premitm reserve

Balanca at the beginning of the year

Initial aption premium reserves contributed by
WT and WAT pursuant to the Merger
Cancallation of options

Balance at the end of the year

21 RETAINEB PROHTS

of the Parent Company - 417
of WT and WAT 1,073.4 - -
of the Westfisld Group S1.522.8 3826 41.7
Movement i retained profits R

Balance at the baginning of the year 818.7 2235
Initial retained profits contributed by WAT pursuant to the Merger - -
Protfit/{logs) from ordinary activities aftar 1ax expense (196.4) 58.9
Amounts transferred from ssset ravaluation reserve - -
Amounts transferred to capital profits reserve - -
Stapling dividend peid pursuant to the Mergar {1 - -
Dividends paid or providaed for - {240.7} - {240.7}
Balance at the end of the year "1,522.8 3826 380.3 417
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Westfietd Groug cemprising Westfield Holdings Limited and its Controlled Entitios

Notes to the financial statements
for the shortened financial year ended 31 Dacember 7004

CONSOLIDATED
31 Dec 04 30 Jun 04

$ Million 5 Million

PARENT COMPANY

31 Dec 04 30 Jun 04

$ Million $ Million

12 TOTAL EQUITY ATTRIBUTABLE TO MEMBERS
OF THE WESTFIELD GROUP

161880 1,3477

of the Parent Company 780.9
_ of WT and WAT ""16,2375 - -
of the Westfield Group : "17.860.8 :' 1,347.7 780.9
Movement in total equity atsributable to membars of the Westfield Group =™ =500
Balance at the beginning of the year Te .-'_-1,_5_'47.? : 11,6231 8817
Total changes in equity recognised in the = et
Statement of Financiel Performance -~3360.9 (15.7) 58.9
Transections with owners as owners > =
Initial equity contributed by WT and WAT pursuant to the Mergar :‘ e
- Contributed equity - 10,7667 - -
- Agset revaluation reserve _"-._:3.024.4 : - -
- Foreign currency translation reserve Jee (914.8) - -
- Option premium reserve ‘ IR T - -
- Retained protits . .308.4 - -
= Net extinguishment of options - -1 (54.2) {19.0) {19.0)
- Siepling dividends/distributions ~01,1289) - -
- Securities issuad on implamentation of the Merger Tr11259. - -
- Dividends paid of provided for Ty - {240.7) (230.7)
Balance st the end of the year 1,347.7 780.8
23 MOVEMENT IN TOTAL EQUITY ATTRIBUTABLE
T0 MEMBERS OF THE PARENT COMPANY
Balance at the beginning of the year 1,623.1 9817
Met protit from ordinery activities sttributable to
Members of the Parent Company (196.4} 58.9
Assat revaluation movement
— Nat incrament on ravaluefion of property investments - -
- Share of equity accounted entities esset revaluation reserve 270.0 -
- Write down of equity accounted investments {BG.B} -
- Ravaluation increment on other listed investments 1.5 -
Foreign exchange movement
- controlled foreign entities (0.8} -
- equity acceunted associates (22.8} -
— foreign cusrency loans and derivatives 18.4 -
- tax offect 0.8 -
Transactions with owners as owners
- Net extinguishment of options (19.0} {19.0}
- Stapling dividends/distributions - -
- Securities issued on implementation of the Merger - 1. -
- Dividends paid or provided for - {240.7) - {240.7)
Balance af the end of the year 4,613 1,347.7 71,1587 780.3
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Wastfield Group comprising Westtinid Holdings Limited and its Centrolied Entities

Notes to the financial statements
for the shortened financial year ended 31 December 2004

CONSOLIDATED PARENT COMPANY
3 Doc 04 30 Jun 04 31 Dec 09 30 Jun 04

$ Millioo $ Million $ Million $ Million

25 QUTSIDE EQUATY INTERESTS

Contributed equity -
Assat revaluation reserve b
Foreign currency translation reserve N
Retained profits

Total outside equity interest

Movament in sutsida equity interest o
Balance at the baginning of tha year

Initial outside equity interests contributed by

WT and WAT pursuant to tha Marger

Net increment on revaluation of proparty invesiments
Exchange movements arising on transtation of the financial
statements of self sustaining foreign controlled entitias :
Profit after 1ax atwibutable to other outside equity interasts i
Dividends/distributions paid ar provided for 1o other O
outside equity interes!s

Balance at the end of the year

As at 31 Dacember 2004, the outside equity interest is primarily
intarasts in operating partnarships of Westfield America, Inc. and
units of Carindale Property Trust.

[V I A A

25 TOTAL EQUITY

Balance Bt the beginning of the year : 1,623.1 881.7
Total changes in equity recognised in the Statement -

of Fingncial Performance T (15.7} 58.9
Transactions with owners as owners ~ -

Initial equity contributed by WT and WAT pursuant to the Merger R

- Contributed equity .. 10,766.7 - - -
— Assat revaluation raserve . 3,024.4 - - -
- Foreign currancy translation reserve . 1914.8) - -
- Option premium reserve ~\11‘? : - -
~ Retained profits -_:" ~.308.4 ° - -
- Net extinguishment of options R . % " (19.0) {19.0}
- Stapling distributions - return of capitai = 1,128.9). - -
- Stapting distributions/dividends ST1A25.0) - -
— Dividends paid or provided for e (2407} (240.7)
Total changss in outside aquity interests " e52.0 - - . -
Balance at the end of the year 7 18,502.8 13477 1,158.7 780.8
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Woestlisld Group comprising Westfield Heldings Limited and 1ie Controifed Entities

Notes to the financial statements
fur the shortened financizl year ended 31 December 2004

26 DETAILS OF EQUHTY ACCOUNTED ENTITIES

ECONOMIC INTEREST CONSOLIDATED
’ : CARRYING VALUE
’ - ot Balance 3t Doc 04 30Jun 04 3t Dec 04 30 Jun 04
Name of antity s ) Type of aquity . date % % $ Million $ Milion

{a) Equity accounted entitios carrying valug
Rustratia and New Zealand investments!

AMP Wholesale Shopping Centre Trust No. 2 Units 30 Jun - -
Karrinyup e Units 3G Jun - . -
Mt Druitt Units 30 Jun - . -
SA Shopping Centre Trust . Units 31 Dec - - -
Southiand Units 30 Jun - -
Tea Trea Plaza . Units 30 Jun - -

United Kingdom invostmeants!) .
Broadmarsh@?! : Partnership interest 31 Dac

75.0 168.5
Brunel . Partnership interast 31 Dec 50.0 60.7
CastleCourt Partnership interest 31 Dec 50.0 142.8
Duelguide®t  ~ g Company 31 Dec - -
Eagla Parinarship intarest 31 Dec 50.0 N34
Friary Partnarship intarast 31 Dac 50.0 86.4
Mill Gate ) Partnarship interast 31 Dac 50.0 774
Roval Victoria Place Partnership interest 31 Dec 50.0 1608
8901
Unitad States investments

Fashion Squars . Partnership units 31 Dec - -
Garden State Plaza . Partnership units © 31 Dec - -
Montgomery Partnership units 31 Dac - -
North Bridge Partnership units 31 Dec - -
Plaza Camina Raal . Partnership units 31 Dec - -
San Francisco Emporium Partnership units 31 Dec - -
Ut Partaership units 31 Dec - -
Vatencia Town Centra  ~ Partnership units 31 Dec - -
Valley Fair . Partnership units 31 Dec - -
Other ratail and property investrments Units/shates - 31 Dec - - -
WAT and Westhield America, Inc, Common stock, 31 Dec 17.7 1,393.3

(“WEA"} @ preferred stock and units
©~1,4497 1,393.3
Total equity accounted investments " 3,7896 2,083.4

M AL gquity BCCOUNLOE PIOperty partnerships, usts ard companies opearate sofely as rateil groperly investors,

17 The Group tas 8 75% econarnic iterest i Broadmarsh. The Group hes equal ropresanistion and voting rights on the Board of Brosdmarsh rasulling in joim
contral, and as & consaquance, significant influence. Accordingly, Brosdmarsh has been accounted {or as an associate in accordanco with AASB 1016:
Accounting for Invesiments in Associntes.

o On 24 Novemnbar 2004 DGL Acquisitions Limited ("DGL") acquired e 100% intorest in Ouelguide pic I~ Dualguide”), the compery whith owns the former
London fisted Chelsfietd plc {"Chelslieid™), for cash consideration lotaliing £585 million,

DGL is 50% ownad by Wesiliold Group entities and 50% owned by R&M Invastmanis {BVI) Limiod ("R&M”™), a campany that is jointly ownod by entilies
associsied with Multipfex Limited and Messts. David snd Siron Rouben,

In an agtaement dated 17 Qctaber 2004, 1he shareholders of DGL sgreed to allocate the ditoct owrership of the essets end lisbilities of Dualguide 1o tho
Wasttiold Group snd R&M, 1 s snticipated thet this aliocation and associated rostruciute will be implamentad over the next 12 months. In secatdance with
Lhis egreament, the Westtield Group's atlocstion of Duelguide's essats end liabifitios is a5 follows:

Shopping Centres . Miillion

- Morey HIll {11009} | EBY5.0
— Sprucefield (100%) £75.0
Dovelopmemn sssols £170.0
Total Assels £1.120.0
Bantk, borrowings ang other lisbilities £816.5
westtishd Group cash consideoration £303.5

(34

The essels of Dusiguide, including assels alloceted 16 the Westfictd Group, ara currently subject 10 cr0ss gusranteas essocisted with Duetguide's borrowings,
intluding barrowings allocated to RAM. These encambrances are axpectod 1o be removed on implamentation of 1he aforamentioned allacation ar asseciated
rostructure. Pending this implomentation the Westiiekd Gtoup's imigrest in DGL has bgon secounted for sader the aquity method. The esseds ang fabilities
underlying this equily invesument are considered Lo be the specific Duelgride assets end iabilities Lhal heve been stiocated directly 10 the Westiield Group,
As rosuit of 1he Maorger, the Parart Compeny is considared, for scogunting purposes, to have gained cantrol of WAT end WEA_ According'y. tha Parent
Corpany’s investrment In WAT and WEA has been consolidarad st 31 December 2004 in accordance with AASB 1024: Consokdated Accounts.
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Wastfiefd Group comprising Westtiold Holdings Limitad and its Centrofled Entities

Notes to the financial statements
for the shortened financiak year ended 37 Dacember 2004

26 DETAILS OF EQUETY ACCOUNTED ENTITIES CONTINUED

AUSTRALIA &
NEW ZEALAND UNITED KINGDGM UNITED STATES CONSOLIDATED

MDecOd 30Jun04 31Dec0d 30Jun04 31Dec04 30Jun04 31 Decdd 30Jun04

$Million  $Million  $Million  SMillion $Million  SMillion  $Million  $Millian
{R} Details of the Westfield Group's . '
aggregate share of eguity accountod :
entities nist profit Sl e e,
Shopping centra and ather property income  .*~43.7.. - -668. 891 w021, 5975 686.6
Interast income - - 0.5 0.6 - 0.8 1.4
Total ravenue from ordinary activities TR - 673 897  --1021 - 5983 688.0
Property outgoings S(1z4) - 218 075 ~(247) (300.0) (-{589)  (3175)
Borrowing costs T {0.6) - 126.5) 42.9) (231 M78) (5020 {1605
Net profit from equity accounted Rt * e e e
entities belara tax expense 30.7 - 19.0 29.3 54.3 180.7 104.0 210.0
Income ax expense s - - - . 7 (4.8}
Share of net profits of equity accountad entities ~~ 30.7 - I'~:"19.0; 20.3 175.8 ~104.0 208.2
(e} Carrying value of the Westlisld Grouy's :
investmuants in equity accouried entities e ST
Balance st the baginning of the year - 513.6 1,3933 - 11,8283 2.,0834.° 23419
initial squity accounted entities contribution n S
by WT and WAT pursuant to the Merger - - _:1,1.63.8 . - 1,963.0. -
Nat assats of joint ventures and ST Teeer s
associates no lenger equity accounted - - (1,393.31 i - {1393.3) -
Additions - - 345 111327, 53 - 8095. 398
Disposals : - - L=l - e -
Shere of assaciates net profit - 293 543 1759 1040 - 2052
Dividends and distributions paid, nat of tax - (19.4)  {376)  (1825) '(8B45). {201.9)
Share of revaluation incremant - 100.4 3518, 1695 4623 2699
Recoverable amount write down ot LT .
aquity accountad entities D - e (5448 - [544.6)
Foreign currency translation differences - - 317 {115.3) (58.6) {154.8) (26.9}
Carrying valug of investments in ' e T
equity accounted associates - 6901 1'.‘“9‘7 ©1,383.3 3,789.6 - 2,083.4
{d) Detatls of the Westfield Group's
aggregate share of eguity accounted
entities assets and liahilities Dl ST
Cash - 320 28 376 U570 696
Recaivables - ) 78 4.8, 321 100 | 399
Property investments {refer Note 12) - 36161. 13018 27049 - 25341 §5927- 38360
Construction and development projects - _"-45\3,4'.‘ - 1086 - ~:5891: -
Other retail and property investmens - * [RSES - ,‘4_1.4". - 414 -
Other assets - 8.0 1.6 6.8 106.7 . 14.8 108.3
Total assais - 4,112.9 1,343.3 2,288.3 2,710.5 73051 4,053.8
Payables = S(e0.9)  (4B&) (157 (2287) -{121.2) © (277.3)
Interest beering liablities - (2,556.7) {B04.6) (822.9) (1,088.5) {3,394.3) (1,693.1}
Toral lisbilities " 139.3} - {2.637.6) (653.2) {838.6] {(1,317.2) {3,515.5] (1,970.4}
Met assets '864.6 - 14753 6801 1,449.7 1,383.3 37896 2,0834
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Westlield Groug comprising Westfizld Holdings Limited snd its Controlled Entities
Notes to the financial statements

for the shortened financial year ended 31 Dacember 2004

26 DETAILS OF EGUITY ACCOUNTED ENTITIES CONTINUED

AUSTRALIA &

NEW ZEALAND UNITED KINGDOM
310ec®d 30Jundd4 31Dec04 30Jun04

UNITED STATES
31Dec0d 30Jun04
$ Millian

CONSOLIDATED
3tDec04 30Jun04

{e] Details of the Westfield Group's
aggregate share of eqoity sccounted
entities lease commitments

Operating faase receivables

Future minimum rental revenues under
non-cancellable opersting retail property leases

$Million  $Millioa  $Million S Million

~108:8 .

$ Million

$Million  § Millien

5.'.'452.9 . 1699

Due within one ysar 32.1
Due between one and five years 262.3 ., - 110.68 -”1_,492.1 T_ 555.9
Due after five years 1881 - 823 664.0 1727
- 556.0 - 2250 26190 8985
Onerating lease payablas T : ' o
Expenditure comtracted but not provided for AT
Dus within one year - 216 - AT 7.3
Dua between ons and five years - ---32.0 - 0.1 -.-32.3 . 31.5
Due atter five years - 1,954.0 0.1 1,954.6 1,975.7
- 1,9936 . 0.2  1,9946 20145
{fl Details of the Westfield Groop's
agyregate share of equily accounted
entities capital expendilure commitments
Estimated capital expenditure commitments .
contracted a1 balance date but not provided for ™ "7~ S
Due within one year - 809 --118.6 - 82.0
Due between ona and five years - 423 [ 7%4. 42.3
Due atter five yesars - - - - T - - -
- 1 1574 - 1232  -1980° 1243
tg} Details of the Westfield Group's B S
aggregate share of equity aceounted | .
entities contingent liabilities T
Performance guarantees - - - - 1.6 ns 1.6 31.8
. - - -7 1.8 ne 16 38
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Wastkeld Group comprising Westfisid Holdings Limited and its Controliad Entities
Notes to the financial statements

for the shortened Anantial year ended 31 December 2004

CONSOLIDATED PARENT COMPANY
31 Dec 04 30 Jur 04 3t Deg 04 30 Jun 04

Note $ Million $ Millian $ Million $ Mitfion

27 NOTES TO STATEMENT OF CASH FLOWS

fa) Components of Eash

Cash 636 1.0

Cash — reswrictedit 23 L - -

Cash assets 27tc) nr T 1.0

Overdrafts and short term leans 6 nosy T e -

80.8 04 1.0
#: The utilisation of the amoun? is restricted 1o the settlomem v RS
of specilic oblipations and iabilitias.
{b) Reconciliation of profit from srdinary sctivities after
fcome tax (o net cash flows from operating activities

Profit/lloss) from ocdinary activities after income tax {196.4} 658.9

Merger costs and capital restructure charges 5197 4335

Share of Marger charges included in associatas net profit 5.1 -
3284 4924

Amortisation and depreciation 17.8 -

Share of associates profit in excess of dividend end distribution (1.8} -

Profit on dispasal of non current assets : (0.0} -

Interast incaome {4.4) -

Borrowing costs 171 -

Write back of previously written down subsidiaries = - -

Decreasaflincrease} in other assets attributable to operating activities [24.5} (32.5} (14.%)

Net cash flows fram operating activities 3328 2233 4783

le| Finagcing facklities

Committad financing facilitios availabls to the Group: t .

Total financing {acikties at the end of the year 21 071.3 1.666.9

Amounts utilised( ) I14 126.2) £1,072.8}

Available financing tacilities _'_ . 6,958 . £94.1

Cash 236.2 7.7

Financing resources available at the end of the year 1873 665.8

W Amoums Uiised inciude averdrafl. borrowings and benk guaraniess. Amounts which are denominsted in foreign culrpncios ara transiated al exchange rates
ruling &1 baiance dele. '

These facilities comprise fixad and floating rate secured facilities, fixed and floating rate notes and unsecurad interest only floating rate

incilitios. Certain facilities ere also subject to negative pladge arrangements which require the Westfield Group to comply with specific

minimum finangial requirements.

$ Million § Million

{d) Wiatlurity profile of financing facilities
Maturity profile in respect of the above financing facilities:

'2,061.6 -

Due within one year - £9.2
Due batween ona year and five years - 1 0,637.8 - 1,607.7
Due alter five years 8,377.9 -

21,0713 1,666.9

{e} Non cash acquisitions

As a result of the Merger Westfield Holdings Limited acquired, for accounting purposes, WT for $7.854. 7 million and WAT for $7,124.7 million.
The purchass consideration discharged in cash for bath entities was Snil. At ecquisition date the amount of cash held by the acquired entities
was 541.4 million for WT and $215.6 million for WAT. At acquisition daste the other assets and labilities of WT wers property investments
$12,189.8 million, equity accounted investments $799.2 million, other assats $167.5 million, barrowings $4,611.4 million, other liabilities
£731.8 million and of WAT were property investments $13,233.5 million, equity accounted investments $1,133.3 million, other assels
€553.9 million, borrowings §7,021.3 million, other fiabilitiss $390.3 million.
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Westfiold Sroup comprising Westfield Haoldings Limited and its Controlied Entities

Notes to the financial statements
tur the shortened financial year ended 31 December 2004

CONSOLIDATED

31 Dec 04 30Jun 04
$§ Million $ Million

PARENT COMPANY
3t Dec 04 306 Jun 04

$ Million § Million

Z8 DIVIDENDS/DISTRIBUTIONS

{a) Current year final dividend/distribution proposed

Parent Company 4 .47 cents per share 100% franked

{30 June 2004: 13.58 cems per share 50% franked)

WT 20.74 cents per unit, 42.0% estimatad tax advantagedta
WAT 26.82 cents per unit, 42.6% astimated tex advantaged™

N

Waestheld Group 52.03 cents per staplad security

Dividends/distributions provided for were paid on 28 February 2005. Dividends to be paid by the Parent Company will ba franked at the

corporate tax rate of 30%. The record date tor these dividends/distributions was 14 Fabruary 2005.

The Westfield Group Distribution Reinvestment Plan {DRP) was in operation for the distribution payabla on 28 February 2005. DRP securities

issued during the period rank for distribution from the first day following the date on which they are issuad.

W Fer security holers 1hat are individuals, the taxable component of the WT cssh distiibution is estimated 1o be 12.03 cents per unit. This texebie component

incluclos capilal gains (discountad by 50%) of 1.16 cents per unit arising Hom proporty dispesals during the perod.

1 The astirmated tax advartaged component of the WT and WAT's disiributions teduces 1he cost hssd of members’ units, H the cost bass is feduced o $nil

any remaining tax advantaged amounis mey be taxablo as cepital gains,

$ Million $ Million

$ Million $ Milfion

{b) Dividends/Distributions paid during the year -

Dividand/distribution in raspect of tha § months to 30 June 2004 .
Parent Company 13.68 cents per share 50% franked L
WT 12,71 cents per unit, 42.0% estimated tax advantaged N
WAT 7.80 cents per unit, 42.8% astimated tax advantaged
Dividend in respser of the 6 mentha 10 31 Decambar 2003
Parent Company 15.34 cants per share 50% franked
Special capital distribution

WAT 0.90 cents per unik

Stapling dividerd paid 16 July 2004

Parent Company 0.2 cents per share 100% franked
WT $1.01 par unit 100% tax advantaged
WAT $1.01 per unit 100% tax advanteged

Dividends peid by the Parant Company have been franked
gt the corporate tax rate of 30%.

{c) Franking credit hafance of the Parent Company

The smount of franking credits available on & 1ax paid basis

for future distributions are: '

- iranking credits balance a3 at the end of the year st the
corporate tax rate of 30% (30 June 2004: 30%}.

- franking credits arising from the payment of income tax
providad in this tinancial report,

Franking credits available for distributionit

- franking debits that will arise from the payment of the final dividend.

- iranking debits from the payment of the one ofi stapling dividend
paid 16 July 2004,

16
22a
23.7

(16.6)

{0.5)

1.6
221
237

{16.6}

(0.5}

Franking credits available for future distributions 6.6

6.6

™ The franking ctedits availatde for distribution (tax paid basist of $57.5 milkon {30 Juna 2004: $23.7 milion wilt fully frank a dividend of $134.2 million

{30 Juno 2004: $55.3 million).
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Wasthield Group comprising Westtiold Hetdings Limitad and its Controlied Entities

Notes to the financial statements
for the shartened financia! year ended 31 December 2004

CONSOLIDATED PARENT COMPANY
3 Dac 04 30 Jun 04 31Dec 04 30Jun 04

29 NET TANGIBLE ASSET BACKING LU ) . . e
Net tangible asset backing per security 0.6 238 o 1.38

Ner tangible asset backing per security is calculated by dividing Toal Equity attributable to Membeérs of the Wastfield Croup by the number
of securities on issue. The number aof securities used in the calculstion of net tangible asset backing is 1,683,088,391 (30 June 2004:
566,249,327).

§ Million $ Million $ Miltion $ Million

30 LEASE COMMITMENTS

Operating lease recaivablas

Substantiafly all of the property ownad and leasad by the Wastfield Group
is lpased to third party retaiters. Lease terms vary between retailers and
some lesses include percentage rental payments basad on sales revenua.
Future minimum rental revenues under non-cancallsble operating

ratpil proparty leases ST
Due within one year = 19062 381

Due batween ona and five years B8.5 -
Due after five years 5.4 - -
132.0 - - -
These amounts do not include percentage rentals which may become
resoivablia under certain leases on the hasis of retailer sales in excess
of stipulated minimums and do not include recovery of outgaings. .
Dparating loase payabies
Expenditure contracted but not provided for
Dua within one year 47.5 -
Dus batween one and five years i38.B -
Duse after five years 320 -
2183 -
Retail property lsases 1216 -
Oftices and other operating leases 96.8 -
B3 -
31 CAPITAL EXPENDITURE COMMITMENTS
Estimated capitel expenditure comemitments contracted
at balance dete but not provided for )
Due within one year 21.2 -
Due batween ona and five years - 3 -
Due after five years - - - -
CERR -
32 CONTINGENT LIABILITIES
Performance guarantesas 775 - -
Speciaf tax sssessment municipal bonds - e e -
Borrowings of subsidiaries and controlled ertities : - - "“~-5.513.6 - 1,075.7
Other liabilities of subsidiaries ' - - - 10.9
""""" 2234 775  5573.6 1,086.6

From time to time, in the normal course of business, the Westfield Group is involved in lawsuits. The Directors believe that the ultimate
outcome of such pending litigation will not materially affect the results of operations or the financial position of the Wastlield Group.
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Waestfistd Group comprising Westfiald Holdings Limited snd its Controlied Entities

Notes to the financial statements
for the shortened financial year ended 31 December 2004

33 SEGMENT INFORMAYION
Primary Geographic Segment

AUSTRALIAZ
NEW ZEALAND

31 Dec04 30 Junid

UNITED KINGDOM
M Dagld A0 Jun D4

UNITED STATES
31Dec04 30 JunD4

CONSOLIDATED
31 Dec0d  30Jun04

§ Mitlion  $Million

Segme revenue

$Million  §Millign

$Miltion 5 Millian

.'_"382.7 Y 523.1

$Million  $Million

1,612.9© 1,245.9

Segment rading revenue 692.2 30.6 1,

Equity accounted entities net profit - 28.3 54.3 175.8 104.0 205.2
Total segmant revenue 692.2 5.9 - 937.0 699.0 LM69 1,461
Interast incoms e N 1IN 4.4
Proceeds from sale of non current assets 256.2 3.2
Consolidated totat revenue s 1.980.6 © 1,458.7
Segment profit - R

Segment rasult before corporate overhaads, 7 T LT PR

interest, sala of investmeants and taxation 5015 1158 13.4 .. 213 6347 3000 11496 4371

Corporate overheads and net interest expense 1~ "
Mot ssset salesf/iransaclion costs writtan off )
Merger and capital rastructurs charges

Tax expense

-{266.9) . (30.9)
315 -
el (519.7)

"144.9) (82.9)

Consolidated operating profit/lioss)
aftar tax

Segment asszets
Segment assets
Corporate assets

15,3787 159.3

-:!.508.5.. 735.0

-869.4 1 (196.4)

32,4883 . 25177
1,792.7 503.5

Conesclidated total assets

34,2810 3022

Segment liabilities ' L, T T
Segmant liabilities 338 152.8 210 73509 J 51,8 7093 . 2258
Corporate liabilities T o 15.068.9 14479
Consoctidatad total liabilities N AT 15,778.2 ©  1,673.5
Other segment information e

Invastment in equity accounted R I e

associates included in segmant assels L -864.6 . - 690.¢ 14497 . 1,393.3 3.,789.6 = 20834
Additions to segment non current assats 1.394.7 13.8 36.3 809.7 487 2,675.7 98.9

Secondary Business Segment

Tha Wastfield Group operates in one businass sagment being s intemally managed, vertically integrated global retail property group.
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Westfield Group [:nmpriéing Westtiold Hotdings Limitad and its Controlled Entities

Notes to the financial statements
for 1hershorteued fingneial year ended 31 December 2004

34 DERIVATIVE FINANCIAL INSTRUMENTS

{a} (7) Summary of interest rate hedges at 31 December 2004

31 Dec 04 30 dun 04
Mote § Million $ Million

lsrerest payable . .

Prinéipal amaounts of all interest bearing liabilities: e

Currant interast bearing fiabilities 16 1 n'1,198.9 - 12.2

Non current interest bearing liabilities 16 :',‘,'12,85'9._6_- 1,.063.6

Share of squity accountad entities interest bearing habilites 26{d} 1,693.1

Crass currency swaps -

- A% 34(bii -

-~ UKE162.0 million (30 June 2004: UKE162.0 million) 341b}Git 474.5

~ US3$4,367.5 million {30 Juna 2004: US$537.5 million) 34[bii} 7801
39735

Principat amounts ot fixed interest rate liabilities:

Fixed sata loans

- A% 3dia)(ii} -

= UKE£231.1 miltion {30 June 2004; UKEnil} 34{a)lii} -

- US$6,345.3 million {30 June 2004: USSnil} 3ala)lii}y -

Fixed rate derivalives '

- A% 34(a)(in} - } .-

— UKE404.5 million® (30 June 2004: UKC112.0 milien} 34la)i - 1,000.7 - 293.5

- US$4,097.8 million* (30 June 2004: US$205.7 million) 346y 5,262 298.5

T'1g,958.2 592.0

* Fixed rate derivatives in USS ard UKE are subsiantially comprised of intorasi rale derivatives rolated to USS and UKE cross currancy swaps disclosed
abave. .

In addition to the above fixed rate lishilitios the Group also had floating rate liabilities of $4,6870.7 million outstanding at 31 December 2004

at an average interest rate including margin of 4.8%.

31 Dec 04 30 Jun 04
Note § Million $ Million

lnrarast receivable
Principal amounts of all interest bearing assets: .
Cross currancy swaps .

- AS 34N} - 6764 13717

- NZ$208.5 million (30 June 2004: NZ3nil) )i} . 1928 .
~-.6.908.9 13717

Principal amounts of lixed interest rate assets: . RASEEES :

Fixed rate desivatives — AS 34lallit T '8,750.8 384.2

In addition to the sbove fixed rate assets the Group also had tioating rate asssts of $1,158.4 million outstanding at 31 December 2004 a1 an
average interast rate including margin of 6.0%.
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Westiotd Group comprising Westfield Holdings Lirmited and its Controlied Entities

Notes to the financial statements
for the shortened financial year ended 31 December 2004

34 DERIVATIVE FINANCIAL INSTRUMENTS CONTINUED

la) 1if) Interest rales

Notional principal ar contract amounts of the Westfield Group's consolidated and share of equity accounted fixed rate debt and interest rate

derivatives:

Interesirate derivatives Fixed rate barrowings Interest rate derivatives Fixed rate borrowings

31Dec04  31Dec 04 31 Dec04  31Dac D4 30Jun04 30 Jundd 30Juntd  30JunD4

Averags Average Average Average

Fixad rate dabt and rate rate rate ratg
derivativas contracied Principsl  including Principat  including Principal  including Principal  including
as at the reparting date amount margin ampunt margin amount margin amount margin
#nd outstanding at Mittion Millian Million % Million %
Australian Dollar {'AS"} reegivabls = — =
31 December 2004 1 -A$5,7506 . " 6.27 A3384.2 6.67 - -
31 Daesmber 2005 - A$5,640.5 . -6.30 . A$424.2 6.80 - -
31 Dacember 2006 . 'AS4,049.0 -, - 6.74 A$549.0 6.79 - -
31 December 2007 LU A$3,440.0 - 6.74 A$140.0 6.77 - -
31 Dacamber 2008 S A$3,800.0 ;U676 - - - -
31 Dazember 2008 P-A$3,300.0 876 - - - - -
31 December 2010 L A$2,800.0 .- -6.76 . - - - -
31 Dacamber 2011 L A$2,300.0 | 6.77- - - - -
31 Decamber 2012 S A$1,550.0 . -6.79 , - - - -
31 December 2013 7 A$250.0 : - - - -
Australien Doltas {'AS’} payable ™~ -
31 Decembar 2004 --A$(2,909.3) . - - - -
31 December 2005 - AS(2,691.0) IASIB96.T) a6 - - - -
31 December 2006 - AB(3.055.9) . UUUAS(525.4) . 6.48 - - - -
31 December 2007 - AB{2,756.8) T - - - -
31 Dacember 2008 - A$(2,9317) . - - - -
31 December 2009 -A$(2,732.3) k- - - - -
31 Dacamber 2010 - A${2,513.7) 1 - - - -
31 December 2011 AS[1,841.6) . T - - - -
31 December 2012 AS[1,4221) e - - - -
31 December 2013 ~CAS(124.9) - - - - -
UK Pounds {UKE"} payahlg .-~ )
31 Decambar 2004 S UK£{404.5) : I~ UKE(Z31) .. UKE112.0) 5.63 - -
31 Decembar 2005 TUKE(497.9) 568 YKE(112.0) 5.63 - -
31 December 2006 LUKE(497.9) 110U 5.69 UKE(112.0) 5.63 - -
31 December 2007 SIUKE(497.9) - 5.52 «  UKE(112.0) 4,88 - -
31 December 2008 UKE(385.9) 1. - B3 .- . - - - -
31 December 2009 UUKE(385.9) 8.3 - - - -
31 Decambar 2010 T UKE[{292.5) - -5.61 - - - -
31 Dacember 2011 UKE(292.5) "~ -5.61 -, - - - -
3 Decambear 2012 L UKE(292.5) | -6.61 0" - - - -
31 Dacamber 2013 »'UKE(292.5) . "5.61 - - - -
US Doltars ['USS') payabig .-+ = TN T :
31 Decamber 2004 US${4,097.6) -2.90 US$(6,345.3) - US$(205.7) 4,62 - -
31 Decamber 2005 US$(4,405.6) - - ~3.22 US$(6.241.2) - US$(245.5) 5.54 - -
31 December 2006 US$(4,110.6) - . 5.37 -USS$(5,863.8) LS$(317.5) 5.47 - -
31 Decamber 2007 US$(3,9421) 1870 U5$(5,663.2) ° . US$i71.9 5.08 - -
31 Decamber 2008 US${3,520.6) ‘- - -~ 5.75 -US$(5219.6) -~ 5M - - - -
31 December 2009 US$(3,616.3) 1. -.6.25 -US$(4,3207) - 5.4 . - - - -
31 Decembar 2010 US$(3,314.8) -~ ~6.39 (USH{3.4711) . 5.30 - - - -
31 December 2011 US${2,555.5) 1. 6.87
31 December 2012 US$(1,504.6) - . 6.43 -US$(2,166.1) -7 "6.30 -
31 Dacember 2013 US$(690.2) - --.."6.77 -US$1,668.4) -~ 6.22"
31 Dacember 2014 US$(120.9) " 5.08 UuUssisT) T 6.02°

US$(2,557.4) . ~5.32 .

At 31 December 2004, the aggregate fair value compared to the aggregate book value of fixed rate debt amounted 1o an unrealised surplus of
$108.1 million (30 June 2004: $nil) and the aggregate fair value compared to the aggregate book valua of interest rate derivatives amounted
to an unrealised deticit of $175.8 million {30 June 2004; unrealised deficit of $18.5 million}. This has not been recorded in the Statement of

Financial Performance.
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Westiald Group comprising Westtiold Holdings Limitzd and its Centrotted Entitias

Notes to the financial statements
for the shortened financial year ended 31 Decembar 2004

34 DERIVATIVE FINANCIAL INSTRUMENTS CONTINUED
{n] Exchange rates B
(i) Crass currancy swaps in respact of the Westfiald Group's fereign currency assets and ftahilities

Waeighted average Principsl amaunt (peyable)/receivable
Cross curfency swaps contracted as exchange rate 31 Dec 04 31 Dec 04 30 Jun 04 30 Jun 04
at the reporting date and outstanding et 31 Dec 04 30 Jun 04 Miilioa -Million Mitlion Million

New Zezland dollars ("NZE")
Contracts to receive NZ$ and pay A%

"

T NZ$208.5

~

- A$1166.3)

31 December 2004 3 - = = - -
31 December 2005 11906 - I AE94.5) - .NZ$19128 - -
31 December 2006 111906 . - L AS(94.5) ~. NZ$112.5 - -
31 December 2007 1.1906 — U AS{945) TUNZ$VIZS - -

At 3t December 2004, the Westhield Group’'s NZ$ denominated net assets excluding the above cross currency swaps amountad to
NZ%1,603.7 million {net of NZ$319.3 million debt). ’

Wheighted average Peincipal amuun!(pavab!e)lret.}aivabls
exchange rate 31 Dec 04 31 Dec 04 3¢Jun D4 3¢ Jun 04
31 Dec 04 30 Jun 04 Million Millipn Miltion Million
UKE : -
Contracts to receive A% and pay UKE o DTeme T e v STt
31 Decernber 2004 0.3801 0.3801 A$426.2  UKE(162.0) A$426.2  UKE(162.0)

At 31 December 2004, the Westfield Group's UKE denominated net assets excluding the above.cross currency swaps amountad to
UKE236.2 million (nat of UKE378.2 million debt}. ’

Weighted averags Pringipe! amount {payabla}/raceivable

exchange rate 31Dec 04 3 Dac 14 30 Juri 04 30 Jun 04
M Dee0d 30 Jun 04 Midlion Million | Milifon Million
Uss
Contracts to racaive A% and pay USS o o e e
31 December 2004 '0.6943 ! 0.5684 -A$6,290.2 - US$(4,362.5) A$9455  USS(537.5)
31 December 2005 10.6965 | 0.5651 A$5,163.1 ‘US$(4,2925)  AS8184  US5(462.5)
31 December 2006 0.6965 . 05657 . A$6163.1. US$(4,292.5) ASBIB4  USS{462.5)
31 Dacember 2007 . 0.6988 . 0.5816  A$6,035.2 - US${4,217.5) A$785.2  US$(462.5)
31 December 2008 '0.6988 - 0.5816 A$6,035.2 . 'US$(4,217.5) AS795.2  USH{4B2.5)
31 December 2009 0.6987 0.5968 - A$4,971.3 . US$(3,477.5) A$7748  US$(462.5)
31 December 2010 10.6940 0.5046 AS4.410.3 SUS${2,852.5) A$7778  US$(462.5)
31 December 2011 0.7200 . 07541  A$3,086.0 -US$[2,222.0) A$241.3  USH{1B2.0)
31 December 2012 ‘0.7199 - 07641  [A$2,225.2."US$(1,602.0) A$2413  USS{182.0)
31 December 2013 0.7181 0.7659 A$1,180.0  US$(833.0) A$55.3 USS§I73.0)

At 31 December 2004, the Wastfigld Group's US$ denominated nel assets excluding the above cross curtency swaps amounted to
USE4,893.0 million {net of US$6,573.1 million debt}. ’

The unrealised surplus of the aggregate fair value compared to the aggregate book value ot cross currency swaps has bsen recorded in the
Foreign Currancy Translation Reserve, in accordance with accounting policy Mote T{iii).
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34 DERIVATIVE HINANCIAL INSTRUMENTS centinued
{h) Exchange rates continved

{ii} Forward exchange contracts to hiedge the Westfield Group’s foreign currency incoms

Weightad average :
Forward sxthange contracts contracted as exchange rate 3t Dec 04 31 Doc 04 304un04 . 30Jund4
at the reparting date snd outstanding at 31 Doc 04 30Jund Million Million Million Million

ma

NZ§

Contracts to buy AS and sell NZ$-
31 December 2005

31 December 2006

31 December 2007

31 December 2008

- UUAS1144. 11 NZ$(127.2} - -
- UA$108.8 .. NZ$(121.5) - -
- ICASMES 1UUNZS[130.4) - -

1. AS92.8 1 'NZ$(104.0} - -

31 December 2008 - ‘A$413. " NZ${48.0). - -
uss RRTEEEN

Contracts to buy A and sell US$ s BRESERAR )

31 December 2005 ‘0.6294 - 0.5690  :A$431.8 - - US$(275.6) A$103.5 US5(58.9)
31 December 2006 10,6079 . 05342 L AS$311.3 .7 US$(225.7) AS84,1 - USS(44.9)
31 December 2007 ‘0.6035 - 0.5370  :7-A$379.0 - - US$(228.7} A$93.7 US${50.3}
31 December 2008 0.6327 . 0.5663 “-A$232.3 " - US$(147.0) AS4B.5 US$(27.0)

31 December 2009 '0.6932 - "UUA$85.4 T USS$Is9.2) - -

Differences arising on sattlemant of forward exchange contracts which hedge the Group's foreign currancy denominated income are
recognised when the underlying foreign cumrency income is racorded in the financial statements. As at 31 December 2004, the aggregate
fair valua of the above hedging contracts amounted to an unreaised surplus of $207.4 million (30 June 2004: unrealised surplus of
£56.6 million).

The nat unrealised surplus recognised in the Statement of Financial Position is $297.7 million and hes been calculated using the yaar end
rgte as opposed to the market rata used in the above calculation in accordance with the requirements of AASB 1012: Foreign Currency
Transiation.

le) Credit risks

In accordance with the policies determined by the Board of the Westtield Group, credit risk is spresd ameng a number of creditworthy
coumerparties within specified limits. At 31 December 2004, the Group had 58% of its aggregate credit risk sproad over three counterparties
asach with an S&P long term rating of AA- or higher. The remainder is spread over counterparties eech with less than 10% of the aggragate
cradit 7isk and with an S&P long term rating of A or higher. The aggrepgate credit risk in respect of derivative fingncial instruments is
£1,581.8 million {20 June 2004 $302.0 million}.

{d} Other financial assets and liahilities
All financisl assets and liabilities excapt those set out in Note 34 are recorded at book valus where book value spproximates fair value.

{e] Imternationa! Financiol Reperting Standards {"1IFRS™)

Refer Note 42 for assessment of hadge effectiveness of fixed rate debi, interest rate derivatives, cross currency swaps and forward
exchange contracts under IFRS. : ’

CONSOLIDATED PARENT COMPANY
31 Dac D4 30 Jun 04 31 0ec 04 30Jun 04

Million Million Million Million

35 UNHEDGED FOREIGN CURRENCY NET ASSETS

NZ$ denominated net assets NZ$1.812.2°  NZSOE . -
UKE denominated net assets LUKETA3 S UKEd20 .. -
U5$ denominated net assets UsS$525.5 US§348.5 - -
Total AS squivalent | 2,538 g13.4 - -
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. CONSDLIDATED PARENT COMPANY
3t Doac 04 30 Jun 08 31 Deq 04 3¢ Jun04

$000 $000 $000 $600

36 AUDITORS' REMUNERATION

Amounts received or due and receivable by the auditors of the
parent company and any other antity in the economic entity for:

- Audiy or review of the financial reports 1,017 56
- Assurance and compliance services - -
- Accounting services 243 -
- Taxation advice and compliance 124 -
- Information technology technicsl services 17 -
- Indepandent accounts report relating to the US 144A boad issue - -
- Independent accounts report relating to the Merger 1,456 -
- Other services 205 -
3.062 56
Amoums received or due and receivable by Affiliates of the auditors
of the parent company for;
- Audit of review of the financial reports 325 -
- Assurance and compliance servicas - -
- Accounting services 2 -
- Taxation advice and compliance 332 -
- Information tachnology technical services 12 -
- Other services 8 -
680 - -
3,2 60 56

37 SUPERANNUATION COMMITMENTS

The Group sponsors sccumulation style superannuation funds 1o provide retirement benefits to its employees. Thers are na unfunded
liabilities in respect of these superannuation funds and plans, The Group does not sponsor defined bensfits style supearannuation funds and
plans.

38 EMPLOYEES
At 31 December 2004 tha Group employed 4,759 {30 Juns 2004: 4,352} staff, including full time, part time and casual statf.

35 RELATED PARTY DISCLOSURES

Information required to be disclosed concerning relationships, transactions and balances with related partias of the Westtield Group is set
out in this note unless disclosed elsewhere in this Financial Report.

Intet group transactions

During the shortenad financial year, there were transactions on commercial terms betwsen the Parent Company, entities within the
wholly-owned Group and entities controlled by the Parant Company under which the Parent Company received dividendsfinterast and paid
managemant feesfinterest. The Parent Company also subscribed for capital in entities in the wholly-owned Group.
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40 DIRECTOR AND EXECUTIVE DISCLOSURES
la) Detatis of Specifred Birecters and Specified Exscutives
i} Specitied directors '

FP Lowy, AC Chairman - Executive Director

FG Hilmer, AO Deputy Chairman — Non-Executive Director

DH Lowy, AM Deputy Chairman - Non-Executive Director

R A Ferguson Non-Exacutive Diractor {resigned 13 July 2004)
RL Furman Non-Exacutive Director (appointed 13 July 2004)
DM Gonski, AQ Non-Exacutive Diractor

SP Johns Non-Exacutive Diractor

PS Lowy Managing Director — Executive Diractor

SM Lowy Managing Director — Executive Director

JB Studdy, AM Non-Exacutive Director {appainted 13 July 2004}
FT Vincent Non-Executive Director {appointed 12 November 2004}
GH Weiss Nan-Executive Director {appointed 13 July 2004)
DR wills, AD Nan-Exacutive Director

CM Zampatt, AM Non-Executive Director

{ii} Specified enacutives

P Allan Group Chief Financiat Officer

R Grean Vice Chairman — Operations, United States

M Gutman Chief Opearating Officer, UK and Europe

R Jordan Chief Operating Officar, Australia and New Zealand
K Wong Prasident — United States Operations

{k) Remuneration Policy
The Remuneration Policy of tha Group is determined and administered by the Remuneration Committee.

The responsibilities of the Remuneration Committes include:

#  determining and reviewing remuneration policies 10 apply to members of the Board and 1o executivas within the Group;,

2 determining the specific remuneration packages for Exacutive Diractors and key members of the sanior exacutive team {including base
pay, incentive payments equity-linked plan participation and cther contractual benefits);

reviawing contractual righta of termination for members ot the sanior axecutive team;

reviewing the approprisieness of the Group's succession planning policies;

reviewing policy for participation by senior executives in equity-linked plans;

revigwing management’s racommandations of the totel proposed awards 1o be issued under each plan; and
administering the _equity-linked plans as required in accordance with the rules of the plans.,

R T T

The current members of the Committee are:

FG Hilmer, 80 Chsirman - Indapendart Director
RL Furman tMember - Independant Director
DM Gonski, AO  Member - Independent Director

The Committea met four times in the six month period irom 1 July 2004 to 31 December 2004. All members of the Committae attended the
meetings.

Remimeration of Non-Exzcutive Directors

The remunaration of the Non-Executive Directors is determined by the Board, acting on recommendations made by the Remuneration
Committea. The objective of the Committes in making its recommendations is to atwact, ratain and properly motivats Non-Exacutiva
Directors who will, through their contribution to the Board and the Waestfield Group, work towards creating sustainable value for members
and stakeholders. ’

In making recommendations to the Board, the Remuneration Committee takes into account advice from independent consultants and
advisers on domesiic and international trends in non-exacutive director remuneration, In arriving a8t recommendstions, the advisars will
consider a wida range of factors including the Westfisld Group's financial piofile, the complaxity and geographic spread of its business and
the size and scope of the workload and rasponsibilities assumad by Non-Exscutive Directors.

Non-Exacutive Director remuneration comprises a base fes {which is inclusive of superannuation guarantee contributions), a committee
attandence fas and, where relevant, an additionsl fee for deputy chair of tha Board and for committea chair.

The aggregete pool evailable for payment of fees to Non-Executive Directors of the Westfield Group is currently a maximum of $1.8 million.
That figure was appraved by members at the annuzl general maeting of the Company held in November 2004,
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40 DIRECTOR AND EXECUTIVE DISCLOSURES CONTINUED
{h) Remuneration Palicy continued '

Remuneration of Non-Executive Directars coplinsed

Non-Executive Directors are not entitled 10 superannuation entitlemants, other than entitlements arising trom contributions deducted from
the base fees paid 10 Non-Executive Directors as raguired by law. Non-Executive Directors are not entitled to any payrent on termination
other than tha balance af any outstanding fees or participats in the Westiield Group’s squity-linked long term incentive plans.

Following the marger of the Westfield Group, Non-Executive Directors will no langer be anmled to allocate any part of their foe to the
Non-Exacutive Directors’ Shars Acquisition Plan.

Nen-Executive Directors are not paid or entitled to a cash bonus, performance relatad bonus or share based compensation. Noneg of the
Non-Executive Directors were paid an amount before they took office s consideration for agreeing to hold office.

Remuneration of Managing Directors and Specified Executives

Recognising that the Waestfield Group operates in a highly competitive global environment, the Board has adopted policies and processes
which:

7 enable the Group to attract and ratain key exscutives wha will craats sustainable velua for membaers;

7 properly motivate and rewsrd executives having regard to the oversll performance of the Group, the performance of the executive
maasured agsinst pre-detarmined objectives and the external compensation environment;

2 appropriately align the interests of exscutives with members; and
A comply with applicable legal requirements and appropriate standards of governance.

The Group's current remuneration structure combines base salary with short tsem cash incentives and long term equity-linked incentives. The
total remuneration package of each axecutive is designed to ansure an appropiiate mix of base salary with short and leng term incentives.
As execulives gain saniority in the Group, the balance of this mix moves 1o a higher proportion of variable and long term rewards which are
ceonsiderad 1o be "at sk~ and which are dependent upon the performance of the Group and of tha relevant exscutive. The Rermuneration
Committee considers that this structure places an appropriste premium on performance and .he'lps reinforce the slignment batween the
interasts of exacutivas and stakeholders in the Westlield Group.

Implementation of this policy has over time, resultad in Westlield attracting and retaining experienced senior exgcutives who provide stability
and continuity for the Waesttield Group.

i} Baswo Salary

Base salary is set by refarence to tha axecutive’s position, parformancea and experience. In order to aitract and retain executives of the
highest quality and in the axpectation that executives will maet the high standards set by the Westfield Group, the Group aims to sat
competitive rates of hase salary. Base salary lavels are benchmarked regufarly against local and (where appropriatel international competitors
and are raveiwed on an annual basis having regard 10 performance, external market forces and where relevant, promotion.

{ii) Shore Term Varigbie Bonls

Variable rewards ara closely linked to the parformance of the executive measured against objectives which are esiablished each year
pursuant 1o 8 performance review and development system. Under that system, senior management and the executive work together to
establish agreed business and personaf davslopment objectives. Thase objectivas are designed to recognise and reward both financial and
non-financial performance. Tha objectives will vary according to the rola of the particular executive and will typically refote to development,
construction, ratail management of corporate targats.

A target figure (as a percentage of base pay) for the short term variable cash component of the compsensation package is advised to the
execulive a1 the commencement of sach year. The actual bonus awarded is determined by reference to the performarce of the executive
ageinst the agreed performance objectives, the corparate performance of the Group and any other aspect of the executive's performance
which is considered relevant in the context of the review. Determination of the annual performance bonus is at the discretion of the
Remuneration Cammittee.

In special circumstances, executives may aam an sdditional bonus in excass of the sgreed target percentage of base pay in recognition of
the contribution mada by that executive to a major transaction or corporate projact. As with the annual performance bonus, payment of a
spacial bonus is at the discration of the Rermunsration Committes.

Cash based incentives in respéct of the Managing Directors and the Group's most senior exacutives are determined by the Remuneration
Committee having regard to personal objectives which are set as part of the performance raview and development system and 1o more
general operational and financial objectives of the Westfield Group {for example, growth in earnings and distributions). The measures are
chosen based on key contributions expected of that executive in arder to enhance the overall pertermance of the Group, The Remuneration
Committee will also considar the role which the executive played in any major acquisition or capital transaction duri:ng the year as this
may have had a significant impact on the contribution made by that exscutive and played a vital role in the success of the Westfield Group
in that yoar. .
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40 DIRECTOR AND EXECUTIVE BISCLOSURES CONTINUED

th} Remuneration Policy continied

Remunerstion of Managing Birectors and Specities Executives continued
{iif) Eguity-Unked Incemiivas

Following the marger, the Westfield Group has introduced two new equity-linked incentive plans: the Executive Deferred Award Plan (the
EDA Ptan) and the Partnership Incantive Plan {the PIP Plan}.

These new Plans replace the Exacutive Optian Plan and the Executive Performance Share Plan as the ongoing equity-linked incentive plans
of the Group. At the time of tha merger, the outstanding awards under the Executive Option Plen and Perfonmnance Shere Plan became
eligible for axarcise as a consequance of the restructuring. As noted in the 2004 Annual Report of the Company, the vast majority of those
outstanding options and awards wera exercisad &t the time of the merger, No further options or awerds will be granted under those Plans.

Pricr to 2002, the Company usad options with an exercise price at or abave market value as the principal means of providing long term aquity
incantives. The Group subsequently moved to the issue of awards under the Executive Share Performance Plan. Essantially, each award
issued undar the Exscutive Share Pertormance Plan reprasents a right to receive one Wastfield Group stapled sacurity on vesting.

In introducing the EDA Plan and the PIP Plan in 2004, the Westfield Group has retained the same philosophy. Thet is, rather than issuing
options with an exercise price at or sbove the market, awards granted under the new Plans are more in the nature of restricted stack where
the exscutive would be entitled 1o receive a Westfield Group security on exercise. However, as explained below, the new plans are synthetic
and executives receive cash payments rather than sctual securities,

The relavant common features of both the EDA Plan end the PIP Plan are as follows:

2 based on principles and remuneration bands agreed with the Remuneration Committee, perticipating axacutives earm the opportqnity 1]
participate basad on a set percentage of their base salary, For exampla, an employee earning a base salary of $150,000 may be granted
tha opportunity to participate in the Plan of up 1o 10% of that base salary or $15,600;

7 immaediately prior to the cammencement of participation in the Plan, that dallar amount is convarted into an award which is based on the
then current market price of Westfield Group staplad securities. In the above example, assuming a market price of $15.00 per stapled
sacurity, the participant would receive an award equal to the economic benefit of 1,000 Westfisld Group stapled securities;

# during the vesting period of thrae to tour years, distributions paid on stapled securities are nominally reinvested under the Plans such
that the number of stapled securities in an eward {and an which the payout is calculated) will increase during the life of the award;

2 assuming the executive ramains employed by the Group through tha vesting period {see below) and, in the case of the PIP Plan, any
relevant parformance hurdles are satistied, the executive will raceive a payout equal to the capital value of the stapled securities in the
award, That is, the exscutive raceives a cash payment (rather than aciual securities) which reflects the capital value ot the number of
“syntheti¢ securities” camprisad in that award as at the vasting dats.

As noted above, receipt of a cash payout under either the EDA Plan or the PIP Plan generally requires that the executive remain employed
by the Westfield Group throughout the vesting period. |n special circumstances {eg. death, redundancy of retirement) the Board retains a
disc_relion under the Plans to allow vesting of all or part of the awards granted undet the Pians.

The Westfield Group equity linked Plans . . .
The EDA Plan is a plan in which senior and high performing executives participate. In 200472005 year, it is expested that approximatsly 180
executives world-wide will receive awards,

The issue of awards under the EDA Plan is based on the ssme criteria as the short term variable bonus. That is, the grant of entittements
is closely linked to the performance of the executive measured sgainst objectives astablished each year pursuant 1o a performance reviaw
and development system, Those objectivas are designed to recognise achiavement of both fingncial and non-financist objecives. Executives
qualify to receive a payout of that deferred compensation by satisfying the requirement that they remain in the employment of the Westfield
group through the vesting period. That vesting period is currently three years. There are no additional parformance hurdles applicable during
tha vesting period.

The EDA is intendad to use the defamal of vasting of a portion of the short-term incentive as part of a broader strategy for retaining those
executives participating in the Plan,

Westliefd Broup Sinwacal Bapurt 2 79



WestHeld Group comprising Waesttisid Heldings Limited and its Controlied Entities
Motes to the financial statements

for the shortened financial year ended 31 December 2004

40 DIRECTOR AND EXECUTIVE DISCLOSURES CONTINUED
{h} Remunecation Palicy conlinued
Remuneration ot Managing Directors and Specified Executives continged

{ifi} Equity-tinked incemttives cantinued

The Westfield Group equity linked Plans continued

The PIP Plan was established in 2004 following the vestmg of existing options under the Executive Option Plan and Exacutive Performance
Share Plan as a consequence of the merger. As noted above, the structure of the PIP Plan reflacts the decision by the Group to move away
{rom market pricaed options as the preferred form of long term incentive.

Only the senior leadership team of the Wastfield Group, including the Managing Cirectors, will participate in the PIP.Plan. The Exacutive
Chairman does not participate in the PIP Plan.

The PIP Plan itsell is designed to encourage a “partnership™ emongst the senior leadership team of the Westfield Group which will

amphasise the stratagic leadership role of that team. Through the PIP Plan, tha mambers of that partnership will ba provided with a benefit

which is fully aligned with the interests of securityholdars in two principal respects:

2 qualification for swards undar the PIP Plan each year will be subject to the Group achiaving parformance hurdlas which will relats to
the financial and operating targets of the Group in the financial yaar togsther with any othar matters which the Board or Rermunaration
Committes consider appropriate; and

7 the payout raceived by exacutives participating in the PIP Plan will be affected by distributions paid during the vesting period and
movements in the price of Wastheld Group securities between the qualification date and vesting.

The performance hurdle in respect of the financial year ending 31 December 2005 relatas to tha Westtisld Group achigving the distribution
per security consistent with the forecasts made in the Explanstory Memorandum issued in May 2004 in connection with the merger,
Satisfaction of this hurdle will be datsrmined by comparing the torecast annual distribution of $1.065 with the aggrepate distribution per
security mada in respect of that period. As is the case with tha parfermance incentive paysble to the Exescutive Chairman, if that target in
respact of the 2008 financial year is not achieved, no awards will ba issued under the PIP Plan.

The Remuneration Committee has chasen & performance hurdle based on achieving foracast distributions per security because of tha
importance of achieving thet target as confirmation of the successtul implementation of the merger. The Committee scknowledgss the
finangial, operational, accounting and lagal complaxities inharent in a transaction of the magnitude of the mergar and belisves that achieving
{he forecast distributions is an important step in confirming the confidence which investors and othér stakeholders have shown in the
merged Westfiald Group.

Tha perfOrmancé hurdle(s) applicable under the PIP Plan will be considered and re-set annuslly by the Remunersstion Committes and
advised to executives al tha same tima as they are advisad of the potential number ot “synthatic securities” for which they will quality if the
parformance hurdles are achisved, More than one hurdls may be set in any year. '

The year in which the performance hurdles apply is known as the Qualilying Year, Actual periormance against the hurdles which apply during
the Qualifying Year will detarmine the final number of awards which the executive will receive at the end of that vear, No payments are made
10 the executive at the end of that Qualifying Year. Rather, the awards in the PIP Plan are issued at that time and will vest on two dates — 50%
at the end of year three and 50% at the end of year four. No othér patrformance hurdles are impased during the vesting period.

By adopting this combination of the application of partormance hurdles in the Qualitying Year and tha subsequent three to four year vesting
patiod, the Westfield Group aims, through the issue of awsrds under the PIP Plan, to incentivise achiavement of targoted objectives and
aasist in the retention of the sanior leadership team for an extended period. Given that tha vasting period does not includa the Qualitying
Year, executivas participating in the PIP Plan will be required to remain with the Group for a pariod of five years in order to gat the full benefit
of each award.

" The operation of the PP Plan and the manner of calculation of the pay-out to which the executive is entitled is as described above.
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44 DIRECYOR AND EXECUTIVE DISCLOSURES CONTINUED
(el Remuneration of Specified Directors and Specified Executives

PRIMARY POST EMPLOYMENT EQUITY TOTAL
Annugl lzave Non-
Salary . &long service Cash mgnetary Superan-  Retirement
& fees lasve movemanti?) bonus bensfits nuatien benafits Options
$ s H $ $ S S H
Specified Directors
FP Lowy, AC {Chamnnan)tt
31 December 2004 4,000,000 (20,045) 2,000,000 315,053 - 50,752 - 8,345,760
30 June 2004 495,282 - 13,400,000 718,597 - 78,132 - 14,692,011
FG Hames, AD {Daputy Chairmnan)
31 Dacember 2004 114,000 - - - - - - 114,000
30 June 2004 110,000 - - - 70,000 - - 180,000
OH Lowy, AM (Reputy Chaipsinnji
31 Becember 2004 102,000 - - - - - - 102,000
30 June 2004 90,000 - - - 70,600 - 655,630 815,630
AL Furman {Nan-Executive Director): appointed 13 July 2004
31 Dacember 2004 81,000 - - - - - - 81,000
AA Fergusan {(Non-Executive Direcim j: resigned 13 July 2004
31 Decamber 2004 - - - - - - - -
30 June 2004 85,000 - - - 70,000 - - 138,000
DM Gonski, AG (Non-Executive Qitector]
31 December 2004 94,000 - : - - - - - 94,000
30 June 2004 72,500 - - - 70,000 - - 142,500
SP Johns {Non-Executive Director)
31 December 2004 04,0000 - - - - - - 304,000
30 June 2004 539,694 - 100,000 - 57,788 - 262,252 959,734
PS Lowy [Managing Direciar)i
31 December 2004 931,635 - 1,000,000 92,116 - - - 2023751
30 June 2004 1,144,412 - 3,608,280 48,403 - - 665,630 5,356,725
544 Lowy EMaasqing Disector)i®
31 Dacamber 2004 750,000 330,477 1,000,000 - - - - 2,080,477
30 June 2004 850,000 - 3,650,000 - - - 655,630 5,155,630
J8 Siuddy, AM {Non-Executive Directork: sppointed 13 July 2004
31 Decembar 2004 ) 85,000 - - - - - - 85,000
FT Vingent {Nen-Exacutive Direrivrk: appointed 12 November 2064
31 Decembar 2004 75,0005 - - - - - - 75,000
GH Weiss {Non-Exacutive Dirgclor): appointed 13 July 2004
3 December 2004 84,000 ) - - - - - - 84,000
DR Wills, Alt{Non-Execbtive Directar}
31 December 2004 78,000 - - - - - - 78,000
30 June 2004 60,000 - - - 70,000 - - 130,000
LM Zanpat, AM {Non-Executive Directar)
31 December 2004 78,000 - - - - - - 78,000
30 June 2004 60,000 - - - 70,000 - - 130,000
Total Remuneration: Specified Directors :
31 December 2004 6,776,635 310,432 4,000,000 407,169 - 50,752 - 11,544,988
767,000 477,788 78,132 2,229,142 27,697,230

30 .June 2004 3,486,888 - 20,658,280

T Group tetals in fespect of the financiel year andad 30 June 2004 do not necessarily equal the sums of arrounts disclosed for 30 June 2004 ingividuals
spacilied in 31 Decarther 2004, as different individusls wers spacified in 30 June 2004,
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WastHeld Group comprising Westtiold Reldings Limited and its Controlted Enfities
Motes o the financial statements

for 1he shortened finencial year ended 31 December 2004

40 MRECTER AND EXECUTIVE DISCLOSURES CONTINUED

{¢} Remuneration of Spocified Directors and Speclifed Executives continued

PRIMARY POST EMPLOYMENT EQUITY TOTAL
Annual leave Long-term Non-
Salary &long service Cash incentive inonefary Superan- Ratiremeant
& faes leave movemant!?!  bonus plansi® benefite  nuation  bensfits Options Other

H $ H 5 . $ H $ § $ $
Specified Ememives‘
P Allen {Group Chief Financial Qfficarit
31 December 2004 425,000 230,704 350,000 38,889 101,840 - - - 563,826 1,710,359
30 June 2004 31,707 - 731,707 - 280,232 21,9%1 - 2,633,102 - 4,408,699
R Green (Vics Chisirmasn - Oparations, United Statas]®
31 December 2004 682,501 - 1,023,761 - 20,254 - - - - 1,728,506
30 June 2004 1,403,312 - 1,629,554 - 34,311 - - - - 3,367,237
M Gutman [Thied Cparating Officer. UK and furopeli®
31 December 2004 402,313 54,845 377169 27,988 328,217 - - - 325,723 1,316.255
R Jordan {Chizl Cpsrating Officer, Ausiralis end New Zealandiot
31 Dacember 2004 400,000 135,866 770,000 18,888 - - - - - 1,324,755
30 June 2004 841,596 - 450,000 - - - - 1,674,837 - 2,966,433
K Wong (Presidem ~ United States Coerationgjtiti
31 December 2004 341,250 41,7868 409,500 - 50,866 - - - ~ 843202
30 June 2004 701,658 - 701,656 - 36,3289 28,578 - 3,402,662 38,392 4,910,273
Total Remuneration: Specified Exacutives
31 December 2004 2,251,064 463,201 2,930,420 85,766 501,077 - - - £89,549 6,921,077
30 June 2004* 4,411,471 - 4,812,917 - 360,932 61,529 337,000 10,334,906 38,392 20,347,147

*  Group totafs in rospect of the linanciat yeer ended 30 June 2004 do not necessarily equel the sums of amounts disclosed for 30 June 2004 individuals
specifiod in 31 December 2004, as different individuals were gpacified in 30 June 2004, .

ul Ag disclosad in the Explanafofy mamarsndum issuad in connection with the Margor and furthar eutiined in the 2004 Annual Repon of the Compaty, tho
remuneration airangemants for Mr F Lowy, AC have beon variod by agteamant following the merger of the Westfield Group. Tho totm of Mr F Lowy's
sorvice contract is open ondad, Tha remuneretion undar that contrect will be reviewed by the Remuneration Committee avery 1wo yoars. The Currem
arrangements provide, in rospect of the 12 month periads ending 30 June 2005 and 30 June 2006, for & base salasy of $B8 million and sn annusl performance
bomas of $4 milion and $5 milion payshie il the Wesifield Group achieves 1ha forecast distribution of $1.03 ard $1.10 per staplod securily in fespect of
those years.

Mr F Lowy's service contract pravides for e retirament benetit of ong month's salary for each yoer of service on tarmination of his services. This bonefit will

continua 10 be celculated basad on his salary in the 200372004 yeer tincreased annually by CPI) and not the higher amount payeble in aceordance with tha

post mesger arrangements. Tha amount actrued fof tho shortened financial yaer was $50,752, Mr F Lowy's sarvice contract does not coritain provision fof
any payrsent on Lefrination by the Company (with of witheout eausa) other than the retirerment benefit cutfined sbove. Any othef 1armination payment will
be & the discration of the Bosrd acting on she recommondation of the Remuneretion Committea,

Acnial leave and lang servica leave entitlaments accrued al 31 Docarnber 2004 are calculated bssad on Mr F Lowy's salary for the 2003/04 year lincreased

£nnusily by CPIY. Non-rronetary banefits of $315,053 rofate to Mr F Lowy’s contreciuai entitlomants to privete usage of the Group's aircrsit. The entitlernent

1o privete vsage of tho Group's aircratt by Mr F Lowy is up to & maxitrum of 75 hours per ennum. The valua of private usage (incteding fringe benefits tax)

in any yoar is disciosod o3 romunecation. Unused antlomarnts ere cerriod forward to future periods. No oplions of awards were issuod 10 the Chawman in

tha Priancial year.

During 1he finarcial peiod Mr D Lowy oxarcised executive options, The optiens had been granted to Mr D Lowy in 1339 when he was Maneging Director

of the Company. Delails of the aptions sre set cut in Note 40(d).

= Folowing Mr S Johng” retiremant s an executive director in October 2003, Mr § Johng has continued 1o provide consularcy services in relation 1o specel
projects linciuding major sequisitians) and oifiar corparete finance, treasury and investor relation issues. The fees of 3304,000 include $75.000 Non-
Expeutive Diractor fees, $10,000 Audit and Complisnce Committos feas, $9,000 Risk Maragemant Committee fees ard $230,000 consuitancy fees. The
consultancy egreamant is for 8 minimues poried of 2 yesss commancing 1 Oclober 2003.

@ Mr P Lowy has been witfr the Wostfiald Group since 1983, He has rosided in the Uniled Statos since 1990, He was appointed a8 Managing Director
sinco 1997, Mr P Lowy's setary and bonus s reviewed annually by the Remuneration Commitias, No formal service contract is i ptace. In the every of
termination, siy lerminetion payment ant period would be detetrmined by the Boatd on the recomimendation of 1he Remunerstion Commiltee. Mr P Lowy’s
sslary disclosed is equivalent 16 US$750,000 (31,023,751} Mr P’ Lowy’s basa salary is U531,500,000 per arnum. Mr P Lowy wil! participata in 1he EDA
plan from 1 January 2005 and in the PIP plen from 1 January 2006 but only it the performance hurdlo inthe qualitying yesr is rmot. Refer 10 Note 40{b) (i)
tor 8 detailed survnary of tho EDA Plan and PIP Plan. No oplions of swaids were issued ‘o Mr P Lowy during the Financial year. As disclosed in the 2004
Anncal Report, Mr PP Lowy oxercisod options in the financisl year erded 30 June 2004 .

S Mr S Lowy has bean with tha Wostfiald Group sinca 1887. Ho was sppainted as Managing Directer since 1997. Mr § Lowy's sataty and banus is reviewsd
annuaily iy the Rermunerstion Commitiee. No formal servica contract is in place. In the event of termination, any lermination payment and paricd wautd
bo deererined by the Board on the recommerndation of the Remurerstion Committee. Mr § Lowy's base salary is $1,500,000 per annum. Mt S Lowy will
participsle in 1ne EDA pian from 1 January 2005 and in the PIP plan from 1 January 2006 but only it \he performance hurdle in the qualitymng year is mat.
Refer to Note 4Dtbiii for & detsiled summary of tha EDA Flan and £IP Plan. No options of awerds wese issued 1o Mr S Lowy during the tinancial yesr.
Details of executive options exercised by Mr S Lowy in 1he financist year ece set out in Note 40(d).

® M F Vincoat joined the Board of the Company on 12 Novemnbor 2004, He was appointed as & director of Wastfiefd Management Lirnited on 13 July
2004 and Wositiold Americe Managamont Limitad on 29 May 2002, Mr Vincant's 118l fea of $76,000 mcludes §54,620 for his difnctorships of Wasttield
Management Limnitad and Wostfiald Amarica Managament Limited.

E
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Westietd Group comprising Westfield Holdings Limited and its Controlied Entitiss

Notes to the financial statements
for the shorteaed financial year ended 31 December 2004

4t DIRECTOR AND EXECUTIVE BISCLOSURES CONTINUED

te) Remuneration of Specifiod Directors and Specified Executives continved

T Mr P Alfon has beon with the Westiiold Group in axcess of nine years. There is no formel sorvice contract for Mr P Allen. Mr P Allen relocated from Lthe
United Kimgdom ir mid 2004. Althougk: ke gained the titte of Group Chief Finsncial Oftficer on 1 Oclobor 2004, he actad in thet capacity for tha antire tinancisl
period. On 1 Septombar 2004, Mr P Allan was issued an sward of $350,000 urider the EDA Plan, The vasting period is 3 yoars. There sre rio performance
hurdlas appheable during ihe vasting period. The ermorlisation of $38 889 is for the 4 maonths 1o 31 December 2004. Non-monatary benefits comprised
loan forgiveness. Othor banelits of $563.826 relata 10 losses, costs and expensas incurrad by Mr P Alten in connection with his relocation to the Sydaey
office on short notice.

1B Mr R Green has 8 servico egreement with 1he Company which expires on 31 Decernber 2005, WIr Green's ennusl compansation 8mourit is USS1 million
and 8 bonus of US31.5 million. The agreemant rray bo terminratad {or cause by giving 30 days writtan notice. Thera is ao provision for termination without
cause, No 1ermnation benailt is paysble.

1 Mr M Gutmran relocated 10 the UK office in 2003, Mr M Gutman hss & two yesr sorvico ao:oemom with the compsny ending on 31 July 2005,
Mr M Gutman's base salsry is GBPIZ0.000 per annurm,

At the end of the 1orm, if Mr M Gutman does not continue with the Group, tha company will pay ong yosr's base salary and oher accreed entillaments.,
Ary unvosted swards grarted under ihe equity-tinked incentive pians will vest and may e exergcised by tha executive.

On 1 Semember 2004, Mr M Guteran was issuod an sward of GBIP100.000 ($251,889) undes the EDA Plan. The vosting period is 3 years. Thera are ne
periormance hurdies applicalla during the vesting period. The amartisation of $27,988 is {01 the 4 months to 31 December 2004, Non-monmary benglits
compridad normal axpalfiste bensfits including accommodation plus fringe henefil 12x on thosa benefits, Othar banafits of $125,723 relate to losses, Costs
and oxpenses incurcad by Mr M Gutman in connoction with his refocation 1o 1he UK office.

1 Mr R Jordan has boeen with the Westlield Group in axcoss of seventeen yoars. There is no formest satvice contract for Mr B Jordan. Mr R Jordan's bonug
includes 8 speciat performance bonus in recognition of Mr R Jordan ‘wwnq mel testsin budiliona! perlormanes objectives. On 1 Septerber 2004, Mr R
Jordan was issued an swatd of $170,000 undet the EDA Plan. Tha vasiing period is 3 years. Thero are no performance hurdles applicable during the vesting
petiod. The emoftisation of $18,889 is for the 4 months lo 31 December 2004,

M) Mr K Wong has a threo year service agreemont with the Company ending on 27 February 2006. Mr Wong's base salary is US$500,000 par annumm. For the
years ending 31 December 2004 and 2006, Mr Wong is guaranteed & minimum bonus of US$500,000. During the paripd, non-monetaty benefits provided
1o him comprised megical benoiite snd deferred ramyneration antitlemaents including & contribution by the Group to the doferrad remureration ptan.

The Comrpany may tanvinata Mr Wong's service agroamuont with or without cause. On termination for cause he wilf rocoive ary base salery duo snd aw'nng
on the date of lerrrination, any pro-rated bonusas osrned but not paid and any acerued leave emitiomaents, On teimination without cause, he will roceive
12 months base salary; any bonus earned but not peig and any accrued loave antiloments. Any unvestad awerds granted under the equity-linked incemive
plans wilf vest ant mey bo oxorcised by the executive.

"2 The amaunts referred to ra{lect an increase in the eccruod hsmhw for annual and long servica feave during the shortenad finencial yoat,

"3 Reler Note 40mitiill,

M Nag gptions ware granted to Non-Exacutive Directors in the shortened financisl yesr. No omions held bry Non-Executive Directorg lspsed during the
shortanod financisl yoer,

% Ng options or swsrds were issued to the Specifiad Executives under tho Executive Option Plon or Executiva Parformance Share Plan. All specified
Exocutives will participate in tha PIP Plan trom T January 2006 but only if 1he perforrmance hurdls in the Qualitying Yoar is mal.

ld} Option holdings of Spocified Directors and Specified Exscutives ’

During the shortensd financial year, no options and ewards ("Options™) wera issued to executives under the Executive Option Plan and the
Executive Pertormance Share Plan {togather the “Option Plans”}.

On 25 May 2004, The Supreme Court of New South Wales ordered, under section 411 of the Corporations Act, that a meeting of Wastfield
Holdings Limited sharaholdars ba held to vote on the propossd merger by stapling. Undar the terms of tha Option Plans, the convening of
the scheme masting gave Optionholders a right to exercise all cutstanding Options including &n accelerated right in respect of previously
unvastad Options. in actordance with the terms of Option Plans, that right could be exercised et any time prior 10 the etfective dats of the
merger being 2 luly 2004. Qptions over Wastfield shares not exercised prior to that date reverted 1o their previous terms of exercise and
ware converted ta Options over stapled securities on a 1:1 basis in saccordance with amandmants made to the Option Plans. That conversion
was consistent with the maerger ratios applied in the scheme aof arrangemant. in all other respects the tarms of the Option Plans remain
substantia'ly unalterad. Under the terms of the Option Plans, Westfield was abla 1o satisfy the exercise of an Executive Option in one of the
following ways:

(i} issuing or transferring a Westfisld share to the Executive Optionholder;

{ii) paying the Optionholder an amount equsl to the ditterence between market value of a Westfield Share as at the date of exercise
(determined under section 139FA of the Income Tax Assessment Act 1936} and the exercise price for the Option (" Profit Element”); or

tiil) issuing or transferring a8 Westfield share to the Exacutive Optionholdar eqi:al to the value of the Profit Element.

Waesttield used methods {i) and {iii) to satisfy the entittemments of Optionholdars who elected to exercise Options prior 10 the effective date of

tha marger. In some cases, Wastfield utlised the Wastfisld sharas hald by the Wastfiald Executive Option Trust 1o satisty the entittements

of Optionhalders, That Trust had previcusly acquired Westfield shares to enable Waestfield, at its discretion, to satisfy the exercise of an
Option by way of a transfer of a Westlield shara to Optionholders on exarcise of Options.
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Westtefd Group comprising Westtioid Holdings Limited and its Centrolied Entitias

Motes to the financial statements

for the shortened financial year ended 31 December 2004

40 DIRECTOR AND EXECUTIVE DISCLOSURES CONTINUED
{d) Option holdings of Speeifisd Directors snd Specitied Executives continued

Accelerated

Bulanca at Options batance at Vesting as &
beginning of pariad exorcised end of period result of merger
1 Jul 2004 3i Dec 2004  during the period
Specified Birectors .
DH Lowy, AM 1,250,000 {1,250,000) - 625,000 "
SM Lawy 1,250,000 {1,250,000] - 625,000 *
‘Specifivd Executives
M Gutman 420,710 1420,710} - 333,210
Totel 2,920,710 12,920,710} - 1,583,210
= The origina! fast vesting dafo for these oplions was 1 Detober 2004,
{el Shares issued/transfersed on the exercise of remoneration options
. Shares
Options issuad/
exarcised transfarred Paid Unpaid
Number Number S per Share $ per Share
Specified Diroctors
DH Lowy, AM - 1,250,000 1,250,000 9.3 -
SM Lowy 1,250,000 1,250,000 9.3 -
Specified Exacutives
M Gutman 420,170 104,705 - -
Total 2,920,170 2,604,705

i Under the torms of the aption plan, the Company is able 10 issuo s Wastliold share 10 the Exaculive Optionhelder equal 16 the value of tha prodit elamarnt,

{f] Shareholding of Spacified Directars and Specified Exccutives

Stapled securitias held in Balance Granted as Dn exer¢isa Nat change Balance!
Westfield Group {WDC) {number] 1July 2004  remuneration of options Other® 31 Dec 2004
Specified Directors

FP Lowy, AC

DH Lowy, AM 155,136,087 2,500,000 8,814,251 166,450,338
PS Lowy

SM Lowy

RL Furman - -
DM Gonski, AQ 164,229 135,298 299,527
FG Hilmar, ACQ 91,454 97,979 189,433
SP Johns 1,598,400 230,£65 1,828,965
JB Studdy, AM ' 21,180 17,283 38,573
FT Vincent - -
GH Weiss - -
DR Wills, AD 20,000 20,000
CM Zampatti, AM 221,654 221,654
Specified Exacutives

P Allen 244,279 (78,248} 166,031
R Green - _
M Gutrman 220,300 104,705 88,686 383,580
R Jordan 724,869 724,869
K Wong 114,276 (114,276) -
Total 168,656,738 - 2,604,705 9,161,537 170,322,980
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Westfiotd Groug comprising Westfield Holdings Lintited and its Confrolied Entities

Notes to the financial statements
tor the shortened financial year ended 31 Dacember 2004

40 DIRECTOR AND EXECUTIVE DISCLOSURES CONTINUED

|5} Shareholding of Specified Diractors and Specified Execotives tontisued

m The Accounting Standerd AASE 1048, Directer end Exocutive Disclosures by Disclosing Entities, paragraph B.5 requires that the equity interests held
directly, indirecily or banaticially by esch specified director and specitiod executive, including their parsonally-retated entitlos be included. Porsonally.rotated
antitios includo the inleresis hald by tho specilied difecior arki/or specilied executivas’ ralativas, spouses and any emitias jointly or severatiy contialled by
them.

A significent proporstion of the changes listed in this column arp not the rasull of the sate or acquisition of Westfeld Group steplad securities by the spocilied
directors ard/or specified execulives bul as a fesull of tha impact of the convarsion of unis held by the directors in Westlield Trust andfor Westfiold
Americh Trust 1o Wastheld Group staplad securitiag.

The aggregate inlerest of the Lowy directors includes {emify holdings and interests held by Amondi Pty Limited as trustas of the Westfield Executive
Option Plan Trust, the US Executive Share Plan Trust snd Wastfield C Fund Pty Limiled 8s trustee of the Wasttiold Supersnnuation CFund. The nat change
includes tho ecquisitions, transters and Gisposals of thasa ontitins. The Lowy diractors did not dispose of any shares.

12

lg} Loans to Specified Directors and Specified Executives
Loan disclosures

Balance at Provigign Balance at Highest
beginning Interest fnterest not {or loan end of owing in
of period charged charged forgivenass period period
$000 $000 $000 $000 $000 §000

Specitiod Exoculive
P Allen 100 =it - (50} 50 100
Total Specilied Executive . 100 - - (50} 50 100

Tarms and conditions of loans
£oan 10 oxaculive s intetast free. Tho loan agraement provided for the principel to be forgiven by July 2005,

1 The eufren period non monetary bancfils (as disclosed in Noto 40(c)) includes a total amoumt of intarest and FBT liability 6f 34,854 cateslated basod an Mf
P Alan's opening loan of $100,000 &t 5% per anourm.

{hi Other transactions aud halsnces with Specitied Directors and Specified Executives

i) During tha shortened financial yesr, the Trustes of the Wastfield Executive Option Plan Trust {*Trust”} acquired nil (30 June 2004: nil) and
disposed of 322,500 (30 June 2004: 1,777,500} shares in the Parent Company in accordance with the rules of the Wastfield Holdings
Limited Executive Option Plan. At 31 Decernber 2004 the Trust held 5,869,425 {30 June 2004: §,191,925) sharas.

{ii} During the shortened financial year, the Trustee of the US based executive option plan trust acquired nil (30 June 2004 138,409} shares
and disposed nil (30 Juna 2004: 655,897) shares in the Parent Company in accordance with the rules of the Westfisld Holdings Lirmited
Executive Performance Share Plan. At 31 December 2004 the US based Trust held nil (30 June 2004: nil} shares.

{iii} During the shortened financial vear the Trustees of the Westfield Superannuation Funds disposed of 1,221,284 (30 June 2004: 1,134, 461)
shares in the Parent Company in accordance with the Rules of the Superannuation Funds.
{iv) During the shortened financial year:

{a} en aggragats amount of $193,620 (30 June 2004: $512,166)} was recognised as income relating to services provided by the Westtield
Group on cornmercial terms to director related entities of FP Lowy, DH Lowy, PS Lowy and SM Lowy, ot which an aggregate amount of

$7.556 (30 June 2004; $218,336) was recognised as a current receivable from such Director related entities as at 31 December 2004°

for the usage of such assets; and

an sggregate amount of $24,711 (30 June 2004: $109,983) was racognised as an expanse relsting to business usage by the Westfiald
Group on commercial terms of assets cwned by Diractor related entities of FP Lowy, DH Lowy, PS Lowy and SM Lowy.

b

{v! During the shortened financial year, in accordance with the Rules of the Westfield Holdings Limited Executive Option Plan ("Option
Plan“} which was established in accordance with the Listing Rules of Australian Stock Exchange Limited and approved by Members
of the Parent Company at its Annual Genersl Meeting on 12 November 1998, the Trust repaid loans from the Westfield Group of
$3,409,400 (30 June 2004: $16,618,636). As at 31 Dacember 2004 the amount owing by the Trust was $60,452,678 (30 June 2004:
$63,862,078 ). During the pariod $808,807 {30 June 2004: $2,270,114} interest was chargad on this loan. This interest charge has been
included in interest income of the Westfield Group.

{vi} During the shortened financial year, transactions occurred between the Wastfield Group and Specified Diractors and Specified Executives
which wera within normal employee, customer or supplier relationships on terms and conditions no more favourable than those available
10 other amployass, customers or suppliers, being the parformance of contracts ot employment; the reimbursement of axpenses; and
the payment of dividends by the Parent Company in respect of ordinary shares held in the Parant Company.
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Wastfield Group comprising Westtiotd Holdings Limitad and its Centrolled Ertitias

Notes to the financial statements
for the shortened fingncial year ended 31 December 2004

4% BETAILS OF CONTROLLED ENTITES,
PROPORTIONATELY CONSOLIDATED AND EQUITY ACCOUNTED ENTITIES

31 DEC 04— INTEREST

30 JUN 04— INTEREST

86 Waestfield Group Feancul Hiper 2004

Benaficial Consolidated Consalidated
Parent Waestfiald or Equity Beneficial or Equity
Company Group accounted interest accounted
Name of eatity % % % %
ENTITIES tNCORPGRATED IN AUSTRALIA
Parent Company
Wastfield Holdings Limited 160.0 100.0
Eonsolidated Controfled Entities
Adurant Pty Limited 100.0 100.0
Adphen Pty Limited 100.0 100.0
Annsa Pty Lid 100.0 100.0
Bobian Pty Limitad ' 85.0 100.0
Bondi Junction Trust - -
Carindale Property Trust - -
Cavemont Pty Limitad 100.0 100.0
Croissy Pty Limited 1(‘}0.0 100.0
Descon Invest Pty Limited 100,0 100.0
Fountain Gate Trust - -
Gaural Pty Limited 100.0 100.0
Greissen Limited 100.0 100.0
Lourens Pty Limited 100.0 100.0
Lycus Pty Limited 100.0 100.0
Marchat Limited 100.0 100.0
Markst Street Invastment Trust - -
Markst Strest Property Trusy - -
Nauthiz Pty Limitad 100.0 100.0
Orta Pty Limited 100.0 100.0
Parliv Pty Limited 100.0 100.0
Regionsl Shopping Centre Nominaes Pty Limited 120.0 100.0
Risemond Pty Limited 100.0 100.0
Selazar Pty Limited {In liquidation} 100.0 100.0
Samel Pty Limited 100.0 100.0
Titania Services Py Limited 100.0 100.0
Variscitae Pty Limited 100.0 100.0
* VIC Shopping Centre Trust - -
WD Trust - -
WestArt Trust - -
Wastfiald {NZ) Sub Trust - -
‘Westfiald Alliances {NZ} Pty Limited 850 100.0
Woestfield Alliances Carindala Pty Limited 85.0 100.0
Westtield Alliances Pty Limited 85.0 100.0
Westfield America Managament Limited 100.0 100.0
Westfield America Trust 4.7 4.7
Westfield American Investments Pty Limited 100.0 W00.0
Waestfiald Capital Assets Pty Limitad 100.0 100.0
Woastfield Capital Corporstion Finance Pty Limited 100.0 100.0
Westfield Capital Comorstion Limited 100.0 160.0
Wastfield Capital Financial Services Limited 100.0 100.0
Westfield Carindale Management Limited - -
Westfield Chatsweod Trust - -
Westtield Custodian Pty Limited 100.0 100.0
Westfield Design and Construction Pty Limited 100.0 100.0
Westhield Developments Pty Limited- 100.0 100.0




Waesttiohd Group comprising Westfield Holdings Limited and its Controfied Entities

Notes to the financial statements
for the shortened financial year ended 31 Dacember 2004

4t DETAILS OF CONTROLLED ENTITES,
PROPORTIONATELY CONSOLIDATED AND EQUITY ACCOUNTED ENTITIES CONTINUED

31 DEC 04 - INTEREST

30 JUN 04 - INTEREST

Beneficial Consalidated Caonsolidated
Parent Waestisld or Equity Beneficial or Equity
Company . BGroup sccountad inlerest accouned
Nama of entity % % % % %
ENTITIES INCORBORATED IN AUSTRALIA CON?INUEQ
Consolidated Contretled Entities continved
‘Westfield Europeen Investments Pty Limited 100.0 100.0
Westfield Finance (Aust} Limited {formerly Mitcee Limited} 100.0 100.0
Westfisld Funds Management Limitad 100.0 100.0
Westfield Internet Shoppingtawn Pty Limited o ’ 100.0 100.0
Waestfield Limited ) 100.0 100.0
Westfield Management Limited 100.0 100.0
Westtield Morley Trust - Coa-
Westheld No. 1 Pty Limited 85.0 1C0.0
Westhield No. 4 Pty Limited 85.0 100.0
Woesthield Northgate Trust | - -
Westfield Number 2 Sub Trust - -
Westfield Number 3 Sub Trust - -
Westiisld Number 4 Sub Trust - -
Waestfield Projects (Australia) Limited 100.0 100.0
Westfisld Promotion Fund Management Pty Limited 100.0 100.0
Westtisld Queensland Pty Limited 100.0 100.0
Wasttisld RSCF Management Limited 100.0 100.0
Woesttield Services Pty Limited 100.0 100.0
Waestfigld Services Trust ] e 100.0 100.0
Wasttield Shopping Centre Management Co (A.C.T.} Pty Limited ~.. ' 100.0 100.0
Wasttield Shopping Centre Management Co (Qid.] Pty Limited'".. 100.0 100.0
Waesttield Shopping Centre Management Co (S.A.} Pty Ltd '. 100.0 100.0
Westtield Shopping Centre Management Co [Vic.} Pty Limited 100.0 100.0
Westtield Shopping Centre Management Co Pty Limited 100.0 100.0
Westtisld Shoppingtown Carousal Pty Limited 100.0 100.0
Wastfield Shoppingtown Property Trust - -
Westfield Sub Trust A - -
West{igld Sub Trust 8 - -
Wasttisld Sub Trust C - -
Westlield Sub Trust D - -
Westfield Sub Trust E - -
Westfield Sub Trust F - -
Westfigld Sub Trust G - -
Waestlisld Sub Trust H - -
Woesttield Sub Trust i - -
Westhield Sub Trust J - -
Waestiisld Sub Frust K - -
Westtield Trust - -
Westfield Tuggerah Trust - -
Westtisld U.S. Investments Pty Limited 100.0 100.0
WoesiNM Trust ' 100.0 100.0
WaestUS Pty Limited 100.0 120.0
WesilUS Trust 100.0 100.0
WFA Finance {Aust) Pty Limited - -
Woodlield Pty Limited 100.0 100.0
WRS Pty Limited 100.0 100.0
WT Finance {Aust) Pty Limitéd - -
Zed Investments Pty Limited 100.0 100.0
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Waesttiald Group comprising Wasttiold Holdings Limitad and its Centrolied Entities

Notes to the financial statements
for 1he shortened financial year ended 31 December 2004

A1 DETAILS OF CONTROLLED ENTITES,
PROPORTIONATELY CONSOGLIDATED AND EQUITY ACCOUNTED ENTITIES CONTINUED

31 DEC 04 - \NTEREST

Banasficisl Consotidated

Parent Waestfisld ar Equity

Company Group sceountad

Nama of entity % % %

30 JUN 04 —INTEREST

Bensficial
internst

Consolidated
or Equity
gccounted

ENTITIES {RCORPORATED tM AUSTRALIA CONTINUED
Prepertionately Consolidated Joint Venlires
Wastfield sirport West

Wastfinld Bay City

Wastfiald Belconnen

Westfield Carindele

Westiiald Hurstville

Westfiald Liverpool

Westtiald Marion

Westfield Miranda

Westfield North Lakes

Westfield Parramatta

Westfield Plenty Valley

Westfield Whitford City

Eguity Accounted Entities

AMP Wholesala Shopping Centre Trust No.2
Karrinyup Shopping Centre Trust

Mt Druitt Shopping Centre Trust

SA Shopping Centre Trust

Southliand Trust

Toa Tree Plaza Trust

ENTITIES INCORPORATED IN JERSEY
ponsniiéatmﬁ Controlfed Emities

The Westfield Jersey Unit Trust

Westfisld Management Jersey Limited
Wastfiald Management Jerseay (Nommee} an:ted
Woessfield UK Acquisitions {Jarsey} Limited

Equity Accounted Eutities

W {No .1} GP (Nominee A} Limited

W (No.1) GP {Nominee B) Limited

W (No.2) GP {Nomines A) Limited
W {No.2) GP {Nominee B) Limited
W {No.3} GP (Nominee A} Limitad
W (No.3} GP (Nominee B) Limited
W (No.4} GP (Nominee A} Limited
W (No.4) GP {Nominse B) Limited
W (No.5} GP {Nominse A) Limited
W (No.8} GP {Nomines B} Limited
W (No.6) GP {Nominae A) Limited.
W {No.6) GP (Nomings 8) Limited

ENTITIES INCORPORATED IV LUXEMBOURG
Conscfidated Contrafled Entities

Darmor SA ’

ENTITIES INCORPURATED IN MALAYSIA
Consalidated Contrailed Entities

Wastasia Mells Sdn. Bhd. | . A .
westfield Shoppingtowns Corporation Sdn Bha . 100.0 7771000 1000
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Wastfishd Group comprising Wastfield Holdings Litmited and its Controfled Entitias
Notes to the financial statements

tor the shortened financial year ended 31 December 2004

41 DETAILS OF CONTROLLED ENTITES, .
PROPORTIONATELY CORNSOLIDATED AND EQUITY ACCOURTED ENTITIES CONTINUED

31 DEC 04 — INTEREST

Beneficisl . Caonsalidated

Parent Waestfigld ar Equity

Company Group accountad

Nama of entity % % %

30 JUNO4 - INTEREST

Beneficiat
interest
%

Consolidated
or Equity
accountad
%

ENTITIES INCORPORATED IN NEW ZEALAND
Consolidated Controlled Entities

Albany Shopping Centre (No 2} Limited

Alhany Shopping Centre Limited

Cedarville Properties Limited

Chartwell Shopping Centre Limited

Downtown Shopping Cantre (Mo 2) Limited
Downtown Shopping Centre Limitad

Glenfield Mall Limitad .
Johnsonville Shopping Centre Limnitad
Kroftfield Propertias Limited

Manukau City Centre Limited

Petavid Investments Limited

Queensgate Centre Limited

Redisville Enterprises Limitad

Ricearton Shopping Centre (1997) Limited
Shore City Cantre (1993) Limited

St Lukes Group (No. 2) Limited

St Lukes Group Holdings Limited

St Lukes Group Limited

St Lukes Squars (1983} Limited

The Plaza Pakuranga Limited

WaestCity Shopping Cenvre Limited

Westtield {New Zealand) Limited

Woasttiald Financa (NZ) Limited

Westtisld Leasing (NZ) Limited

Westtield Propertias (New Zealand} Limited
Waesttiald Shopping Cenwre Managemant Co (NZ) Limited
Westfield Trust (NZ} Limited '
WT Finance (NZ) Limited

ENTITIES INCORPORATED IN SINGAPORE
Consolidateds Cantrolied Entities

WRMS Pte Limited .
ENTITIES INCORPORATED IN UNITED KINGDOM
Consolidated Centrolied Entities

Westtisld Acquisitions PLC

Westfisld Shoppingtowns Limited

Westfield UK General Partner Limited
Waestfisld UK Limited Partnership

Waesttield UK (Nominea} Limited

Westtisld Wholesala General Partrner Limited
Westlield Wholesale (Nominge) Limited
Equity Accounted Entities

Broadmarsh Retail General Partner Limited
DGL Acquisitions Limited

The Broadmarsh Retail Limitad Partnarship
Wirnslow (Mo. 1) General Pertner Limited
Wirnslow (Mo, 1) Limited Partnership
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100.0

100.0
100.0
100.0
100.0
108.0
100.0

75.0

750
50.0
50.0

100.0

100.0
100.0
100.0
100.0
100.0
100.0

75.0
75.0

50.0
50.0
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Waesttield Group comprising Wastfield Holdings Limited 2nd its Controlied Erfities

Motes to the financial statements
{or the shorwened financial yaar ended 39 December 2004 '

41 DETAILS OF CONTROLLED ENTITES,
PROPORTIONATELY CONSOLIDATED AND EQUITY ACCOUNTED ENTITIES CONTINUED

31 DEC 04— INTEREST

30 JUN Q4 —INTEREST

Beneficial Consolidated Consolidated
Parent Waestfield or Equity Benaficial or Equity
Company Group peoounted interpst accounted
Name of entity % % %
ENTITIES INCORPORATED 1N UNITED KINGDOM CONTINUED
Equity Accounted Entities continued :
Wimstow (No. 2} Ganeral Partner Limitad 50.0 50.0
Wimslow (No, 2) Limitad Partnership 50.0 50.0
Wimstow (No. 3) Genaral Partner Limited 50.0 50.0
Wimslow (No. 3) Limited Partnership 50.0 50.0
Wimslow (No. 4) General Partner Limited 50.0 50.0
Wimslow (No. 4} Limitad Parinership 50.0 50.0
Wimslow (No. 5} General Partner Limited 50.0 50.0
Wimslow (No. 5) Limitad Partmership 50.0 50.0
Wimslow {No. 6) Genaral Partner Limited 50.0 50.0
Wimslow (No. 6) Limitad Partnership 50.0 50.0
ENTITIES {NCORPORATED N UNITED STATES
Consokidated Controiled Entities
1801 Avenue of the Stars LP - -
Agoura Hills Acquisition LLC 17.3 17.3
Anits Associates 15.5 15.5
Annapotis Heldings LLC 17.3 17.3
Annapolis Land LLC 17.3 17.3
Annapolis Mall Limited Partnership 1.3 17.3
Annapolis Mall LLC 17.2 17.3
Annepolis Manager LLC 17.3 17.3
Annapolis Parcel LLC 17.3 17.3
Annapolis Shoppingtown LLC 7.3 17.2
Arch Real Estate LLC 17.3 17.2
Avenue of the Stars GP Inc - -
Bellweather Propertias of Florida {Limited} 17.3 17.3
Branden Land Partners, Ltd. 17.3 17.3
Brandon Shopping Canter Partners, Ltd. 17.3 17.3
Capital Mall Company 17.3 17.3
Capital Mall Holdings LLC 17.3 17.3
Capital Mall Land LLC 17.3 17.3
Capitral Shopping Center LLC 12.3 17.3
Capital Shopping Center, Inc. 17.3 17.3
CC Building GP LLC 17.3 17.3.
CC Building L.P. 17.3 173
Century City Mall Partners, LLC 17.3 17.3
Century City Mall, LLC 17.3 173
Chesterfiald Parcei LLC 17.3 173
Citrus Park Ventura Limited Partnership 17.3 17.3
CMF, inc. 17.3 17.3
Connecticut Post Mall LLC 17.3 17.3
Connecticut Post Mall No.2 LLC 17.3 17.3
Crestwood Holdings LLC 1.3 17.3
Crastwood Plaza, Inc. 12.3 17.3
Downtown Plaza Holdings LLC 17.3 17.2
Downtown Plaza LLC 17.3 17.3
Fagle Rock Holdings LLC 17.3 7.3
Eagle Rock Manager LLC 173 17.3
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Westtisld Group comprising Westfield Holdings Limited and its Contrelied Entities

Notes to the financial statements
for the shurtened financial year ended 31 Decemnber 2004

41 DETAILS OF CONTROLLED ENTIYES,
PROPORTIONATELY CONSGLIDATED AND EQUITY ACCOUNTEDR ENTITIES CONTINUED

31 DECO4 - INTEREST

30 JUN 04 - INTEREST

Beneficial Consolidated Consolidatad
.. Parent Waestfield or Equity Beneficial or Equity
Company Group accounted inerest accountad
Name of entity % % % %
ENTITIES INCORPORATED IN UNITED STATES CONTINUED
Consolidated Confrolled Entities contlnued
Ezgle Rock Plaza LLC 1.3 17.3
Eagle Rock Pmpenies, Inc. 17.3 17.3
Eastiand Heldings LLC 17.3 17.3
Easttand Manager LLC 17.3 17.3
Eastiand Shopping Center L.P. 1.3 17.3
Enfield Holdings Il LLC 17.3 1.3
Enfield Holdings LLC 17.3 17.3
Enfield Land LLC 12.3 17.3
Enfisld Square LLC 17.3 1.3
Enfield Squara, Inc. 17.3 17.3
EWH Escondido Associates L.P. 17.3 17.3
Fashion Square, LEC 17.3 17.3
FH Financing LLC 17.3 172.3
Fax Hills Holdings t LP 17.3 172.3
Fax Hills Holdings It LLC 12.3 17.3
Fox Hills Mall L.P. 12.3 17.3
Fax Hills Mall, Inc. 12.3 17.3
Fox Valley Mall LLC 17.3 17.3
Franklin Park Parcel LLC 17.3 17.3
Greet Northern Pertnership 17.3 17.3
Growth Head GP, LLC 17.3 17.3
GSP Holdings LLC 17.3 17.3
Hahn UP! 137 13.7
Hawthorn Theatre LLC 17.3 17.3
Hawthorn, L.P 17.3 17.3
Haad Acquisition, L.P. 17.3 17.3
Horton Land LLC 17.3 7.3
Horton Plaza Holdings | LP 17.3 17.3
Horton Plaza Holdings H LLC 12.3 17.3
Horton Plaza L.P. 17.3 7.3
Herton Plaza, Ine. 172.3 17.3
Independence Mall Associates L.P, 13.4 13.4
Independance Mall Holdings LLC 17.3 17.3
Independence Service, Inc. 13.4 13.4
Independence Sheppingtown LLC 13.4 13.4
Louis Joliet Holdings LLC 173 17.3
Louis Joliet Shoppingtown LP 173 17.3
MainPlage Shappingtown LLC 17.3 1.3
Meriden Holdings LLC - 17.3 17.3
Mefiden Square #1 LLC 17.3 17.3
Meriden Square #2 LLC 17.3 17.3
Meriden Square #3 LLC 12.3 17.3
Maetiden Square Partnership 17.3 17.3
Mid Rivers Holdings LLC 17.3 17.3
Mid Rivers Land Holdings LLC 17.3 17.3
Mid Rivers Land LLC 17.3 17.3
Mid Rivers Land LLC I 17.3 17.3
hdid Rivers Land, Inc. 1.3 17.3
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Westtield Group comprising Westtietd Holdings Limitad and its Centrolied Entities

Notes to the financial statements
{or 1he shortened financial year ended 31 Decembar 2004

41 DETAILS OF CONTROLLED ENTITES,
PROPORTIONATELY CONSCLIDATED AND EQUITY ACCDUNTED ENTITIES CONTINUED

31 DEC 04 - INTEREST

30 JUN 04— INTEREST
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Benelicisl Consolidated Cansolidated
Parant Waestfield, or Equity Bensficial or Equity
Company Groap accounted interast accounted
Name of entity % % % %
ENTITIES INCORPORATED N UNITER STATES CONTINUED
Eonsofidated Controllod Entities continuved
Mid Rivers Mall LLC 17.3 17.3
Mid Rivers Otice Davelopment |, [nc. 17.3 12.3
Mid Rivers, Inc. 12.3 17.3
Mission Valfey Center LLC 17.3 17.3
Mission Valley Finance Corporation 17.3 . 17.3
Mission Valley Manager LLC 1.3 7.3
Mission Valley Partnership 131 131
Mission Velley Service, Inc. 13.1 13.1
Monigamety Mall Properties, Inc. 17.3 173
North County Fair L.P. 17.3 17.3
Northwast Mall Holdings LLC 17.3 17.3
Northwest Plaza LLC 17.3 17.3 -
Northwest Plaza, Inc. 17.3 113
Oakridge Mall L.P. 17.3 17.3
Cakridge Mall, Inc. 17.3 17.3
Oid Orchard Urban Limited Partnership 17.3 17.3
Parkwsy Plaza Holdings | L.P. 12.3 17.3
Parkwsy Plaza Holdings 11 LLC 17.2 173
Parkwsy Plaza L.P. 17.3 17.3
Parkway Plaza, Inc. 17.3 173
PCRGP L.P. 12.3 17.3
Plaza Bonita Holdings 1 LP 17.3 17.3
Plaza Bonita Holdings 11 LLC 17.3 17.3
Plaza Bonita Il ELC 17.3 17.3
Plaza Bonita 1l LP 17.3 17.3
Piazs Bonita Inc. 17.3 17.3
Plaza Bonita L.P. 17.3 1.3
Plaza Camino Real LLC 17.3 17.3
Plaza Wast Covina L.P. 17.3 17.3
Plaza Wast Covina, Inc. 12.3 17.3
Promenade L.P. 17.3 17.3
Residentia! Real Estate | LLC 12.3 12.3
Resfdantial Rental and Investmants, Inc. 17.3 17.3
Rosevilla Shoppingtown LLC 173 12.3
5.F. Shopping Centre Associates, L.P, 17.3 17.3
Santa Ana Venture 17.3 173
Santa Anita Fashion Park L.P. 17.3 17.3
Santa Anita GP LLC 17.3 17.3
Santa Anita Service, Inc. 15.% 155
Sarasota Shoppingtown LLC 17.3 17.3
Sargent Drive Acquisition LLC 17.3 17.2
. Sargent Drive Helding LLC 17.3 17.3
Solano Mall L.P. 17.3 17.3
South County Centar LLC 17.3 17.3
South County Holdings LLC 17.3 17.3
South County Post Offica LLC 17.3 17.3
South County Properties, Inc. . 173 17.3
Seuth County Shappingtown LLC 17.3 17.3




Westfiald Group comprising Westfiald Holdings Limited snd its Controlled Entitias

Notes to the financial statements
fur the shurtened financial year ended 31 Dacember 2004

4t DETAILS OF CONTROLLED ENTITES,
PROPORTIONATELY CONSOLIDATED ARD EQUITY ACCOUNTED ENTITIES CONTINUED

31 DEC 04 - INTEREST

30 JUN 04 - INTEREST

Bensticial Consalidated Consolidatad
Parent Westfield or Equity Beneficial ar Equity
Company Group eccounted interest accounted
Name of entity % %
ENTITIES INCORFORATEL IN UNITED STATES CONTINUED
Consolidoted Contralfed Entities continued
South Shore Mall Holdings LLC 17.3 1.3
South Shore Mall LLC 17.3 17.3
South Shore Manager LLC 12.3 17.3
Southgate Plaza LLC 17.3 17.3
SSM Land LLC _ 17.3 12.3
The Connecticut Post Limited Partnership 17.3 173
Topanga Canter, Inc. 17.3 17.3
Topanga Plaza L.P. 17.3 17.3
Topanga Plaza Owner LLC 17.3 17.3
Trumbull Department Stores, Inc. 17.3 17.3
Trumbull Mall LLC 17.3 17.3
Trumbuli Shepping Center # 1 LLC 17.3 17.3
Trumbull Shepping Center # 2 LLC 17.3 172.3
UC Century Genpar, LLC 17.3 17.3
UP1 Associates 3.0 3.0
Urban Roseville LLC 17.3 17.3
Urban Shopping Cemaers, L.P. 17.3 173
Vancouver Holdings LLC 17.3 17.3
Vancouver Mall Il Limited Partnership 17.3 17.3
Vancouver Mall Il LLC 17.3 17.3
Vancouver Mall LLC 17.3 17.3
WALP Service, In¢. 17.3 17.3
WAP HC, Inc. 172.3 17.3
WCMI (Texas), Inc. 100.0 100.0
WEA Belden LLC 17.3 17.3
WEA Brandon | GP, LLC 17.3 17.3
WEA Brandon I GP, LLC 17.3 17.3
WEA Century City GP, LLC 17.3 17.3
WEA Chestarfield LLC 17.3 7.3
WEA Citrus GP, LLC 17.3 123
WEA Countryside GP, LLC 17.3 17.3
WEA Crastwoaod Plaza LLC 17.3 17.3
WEA CT Houses LLC 17.3 17.3
WEA Eastiidge LP 17.3 17.3
WEA Finance LLC 17.3 17.3
WEA Fox Valley GP, LLC 17.3 17.3
WEA Galleria GP, LLC 17.3 17.3
WEA Garden State Plaza GP, LLC 17.3 7.3
WEA Gatewsy ELC 12.3 17.3
WEA Graat Northarn GP I}, LLC 12.3 12.3
WEA Great Northern GP, LLC 17.3 1.3
WEA Great Narthern Mall, LLC 173 12.3
WEA GSP, Inc. 17.3 1.3
WEA Hawtharn Shopping Center GP, LLC 17.3 17.3
WEA Hawthorn Theatre MM, LLC 17.3 17.3
WEA MainPlace GF, LLC 172.3 17.3
WEA Meriden Square LLC 17.3 17.3
WEA Maeriden Square No.2 LLC 17.3 17.3
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Westfield Group comprising Westfioid Hoidings Limited and its Centrotled Entities

Notes to the financial statements
tor the shortened financial year ended 31 December 2004

41 BETAILS OF CONTROLLED ENTITES,
PROPORTIONATELY CONSOLIDATED AND EQUITY ACCOUNTED ENTITIES CONTINUED

INTEREST

31 DEC 04 — INTEREST 30 JUNO04 -
Beneficial Consolidated Consolidated
Parent Wastfield or Equity Baneficial ar Equity
Comgpany Group accounted interest accounted
Name of entity % % % %
ENTITIES INCORPORAVED I UNITED STATES CONTINUED
Consolidated Controlled Entities confinued
WEA Meriden Square No.3 LLC 17.3 1.3
WEA Meriden Square, Inc. 17.3 173
WEA Midway LLC 17.3 17.3
WEA North Bridga LLC 17.3 17.3
WEA North County Fair LLC 17.3 7.3
WEA NY Houses LLC 17.3 17.3
WEA NY I\, Inc. 17.3 17.2
WEA NY, Inc. 17.3 17.3
WEA Qld Crehard GP, LLC 1.3 17.3
WEA Palm Desert L.P. 17.3 17.3
WEA Richland LLC 17.3 17.3
WEA San Franciseo GP, LLC 173 17.3
WEA Southcenter LLC 17.3 17.3
WEA Southlaks LLC 17.3 17.3
WEA Southpark LLC 1.3 17.3
WEA Valley Fair L.P. 173 17.3
WEA Valley Fair UTC L.P. 17.3 17.3
West County Center LLC 17.3 17.3
West County Haldings LLC 173 17.3
West County Shoppingtown LLC 17.3 17.3
Weast Covina Haldings | LP 17.2 173
West Covina Holdings I LLC 1.3 17.3
West Park Mall LLC 17.3 12.3
West Park Mall, Inc. 17.3 1.3
West Park Partners L.P. 17.3 17.2
West Park Shopping Center, Inc. 17.3 17.3
West Vallay Development LLC 17.3 173
West Valley L.P. 17.3 .3
Woast Vallay Partnarship 17.3 17.3
Waestfield Amarica G.P, Inc, 17.3 7.3
Waestfiald America GP LLC 1.3 12.3
Westfisld Amearica Investor L.P, 1723 17.3
Woastfiald America Limited Partnership 173 17.3
Wastfield America M.S., Inc. 17.3 17.3
Waestlield Amanca of Annapolis, Inc. 17.3 1.3
Westfiald America ot Bonita, Inc. 17.3 17.3
Wastfield America ot Meriden Square, Inc. 17.3 i7.3
Westfield America ot Missouri, Inc. 17.3 173
Westfield America ot Vancouver, Inc. 17.3 17.3
Woestfield America ot West Covina, Inc. 17.3 17.3
Westfisld Amarica, Inc. 17.3 17.3
Wastfisld Baneficiary 1, Inc. 173 17.3
Westfield Beneficiary 2, Inc. 12.3 12.2
Westfisld Bensfit, Inc. 100.0 100.0
Woasthald Branding LLC 17.3 17.3
Wastfield Centers LLC 17.3 17.3
Wastfield Century City TRS, Inc. 17.3 17.3
Waestfield Concession Managemaent, Inc. 100.0 100.0
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Westtiehd Group comprising Westfiald Holdings Limited and its Controlied Entitias

Notes to the financial statements
fur the shortened financial year ended 31 December 2004

41 DETAILS OF CONTROLLED ENTIVES,
PROPORTIONATELY CONSOLIDATED AND EQUITY ACCOUNTED ENTITIES CONTINUED

) 31 DEC 04 - INTEREST 30 JUN 04 - INTEREST
Bansficial Cansolidated Cansglidated
Parent Wastfield or Equity Banafitisl or Equity
Company Group accounted intarest sccountsd
Name of entity % % % L)

ENTITIES INCORPORATED IN UNITED STATES CONTIMUED
Consolidated Centrotied Eatities continued

Westtiald Corpaoratian, Inc. 100.0
Westtield Emporium LLC 17.3
Wasttield Europs LLC 100.0°
Westtield Franklin Park Il, LLC 17.3
Westhield Franklin Park Mall, LLC 172.3
Woasttiald Garden State LLC 17.3
Wasttield Gift Card Management, Inc. 100.0
Westhisld Growth Il L.P, 173
Westlield Growth L.P, 17.3
Westtield Head LP 12.3
Westfiald Independence LLC 17.3
Westfield Independence Mail Limited Partnership 17.3
Westtisld Louis Joliet, Inc. 12.3
Waestlisld Managemsnt Acquisition, Inc, 100.0
Westhisld Managament Company, General Partnership 100.0
Westlisld Management, Inc. 17.3
Westtield MerchantWired, Inc. 17.3
Wasthiald Mission Valley Corporation 17.3
Whasttield North Bridge Inc. 17.3
Wasttield Project Management Corporation, Ins. 100.0
Westfield Sacramento Acquisition Associates L.P. 173
Westtiald San Franciseo LLC 17.3
Westtield Sen Francisco TRS, Inc. . 113
Westfisld Services, Inc. 100.0
Westtield SF L.F. 17.3
Westtield Subsidiary REIT 1, Inc. 17.3
Westtiakt Subsidiary REIT 2, Inc. 17.3
Westtiald Topanga Owner L.P. 17.3
Wasthield U.S. Advisory, Limited Partnarship 100.0
Westtield U.S. Management, Limited Partnership 100.0
Westfield Urban Preferred LLC 17.3
Westtield Urban TRS, Inc. 17.3
Westtield WRI, Inc. 17.3
Westtield WTC Holding LLC 17.3
Westland Milford Properties, Inc. 17.3
Westland Partners, Inc, 17.3
Wastdand Properties, Inc. 17.3
Wastland Shopping Center L.P. 17.3
Westland South Shore Mall L.P. 17.3
Westland Town Center LLC 17.3
Whaaton Plaza No.d LLC 17.3
Wheaton Plaza Regionai Shopping Center L.L.P. 17.3
WP Meriden Squars, [ne. 17.3
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160.0
17.3
100.0
17.3
12.3
17.3
100.0
17.3
12.3
17.3
17.3
17.3
17.3
100.0
100.0
17.3
173
12.3
17.3
100.0
17.3
17.3
17.3
100.0
17.3
12.3
17.3
17.3
100.0
100.0
17.3
17.3
17.3
17.3
17.3
17.3
12.3
12.3
17.3
12.3
17.3
17.3
17.3
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Woestiield Group comprising Wasttield Holdings Limited and its Controlled Entities

Notes to the financial statements
for the shortened financial year ended 31 December 2004

41 DETAILS OF CONTROLLED ENTITES, )
PROPORTIONATELY CONSCLIDATED AND EQUITY ACEDUNTED ENTITIES CONTINUED

3t DEC 04 - INTEREST

30JUN 04 - INTEREST

Bensficial Consolidated Cansalidated
Parent Wastfield ar Equity Benaficial or Equity
Company Group accounted interast sccounted
Name of entity % % %
ENTITIES INCORPORATED N URITED STATES CONTINUED
Equity Accounted Entities
Atbeay Acquisition, LLC 75 15
OTA Holding LLC 7.5 75
Emporium Development LLC 8.7 8.7
Fashion Square Service TRS, Inc 8.7 8.7
GSP Service TRS, Ine 8.7 8.7
Mid Rivers Limited Partnarship 58 58
Montgomery Mall Borrower LLC B.7 8.7
Montgomery Mall Condo LLC 8.7 8.7
Mantgomery Masil LLC 8.7 8.7
Montgomery Mall of Maryland LLC 8.7 8.7
Monmgoimery Seevice, Inc. 8.7 87
Northbridge Retail Company L.L.C 58 5.8
Morthbridge Service TRS, Inc 58 5.8
Piaza Carmino Real 8.9 6.9
Plaza Caming Sarvice, Inc. 6.9 8.9
RN 116 Company, L.L.C 5.8 5.8
RN 120 Compeny, LLC 5.8 5.8
RN 1247125 Company, L.L.C 5.8 5.8
RN 540 Hotel Company L.L.C 5.8 5.8
Sharman Oaks Fashion Associates, LP 8.7 8.7
Tri-Party Miscellansous, LLC 7.5 75
Tri-Party Non-856 Asssts LLC 7.5 75
University Towne Center LLC 8.7 B.7
V F Mall LLC 8.7 8.7
Valancia Town Center Associates, LP 4.3 42
Valley Fair UTC LLC 8.7 8.7
VFUTC Service, Inc. , 8.7 87
Wastfield Paramus 1, Inc. B.7 B.7
Westfield Paramus 2, Inc. B.7 87
Westfiald Paramus Holdings LLC 1 8.7 8.7
Westfield Paramus Holdings LLC 2 8.7 8.7
Wastland Garden State Piaza Limited Partnership 8.7 8.7
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Westiiohd Group comprizing Westfield Holdings Limited and its Controlied Entitios
Notes to the financial statements

for the shortenad financial year ended 31 Gecember 2004

42 IMPACTS OF ADOPTING INTERNATIONAL HRANCIAL REPORTING STANDARDS {“IFRS"}

The Australian Accounting Standards Board {("AASB*} has issued Australian equivatents to these IFRS that will be applicable for reporting
periads cormmencing from 1 January 2008,

The key differences between Australian Generally Accepted Accounting principles {"TAGAAP') and IFRS identified by manegement to date
as potentially having significant effect on the fingncial position and financial performance of the Group are summarised below. The summary
should not be taken as an exhaustive list of all the differences between AGAAP and IFRS.

The kay diffetenc_as between AGAAP and IFRS identified by managamant to date reflects the current interpratation of IFRS thet wera issued
in July 2004 and that will be applicable from 1 January 2005.

Upon adoption of IFRS, the Wastfisld Group will be required to restate comparatives to reflect the new IFRS accounting policies. This will
require initial adjustments 10 ba made retrospactively to retained earnings at 1 July 2004.

Regulatory bodies that promulgate AGAAP and IFRS have signiticant ongaing projects that could affect the ditferences between AGAAP and
IFRS described below. The Westfiald Group's financial statements in the future could be materially impacted by these changes.

Ch&ngea expected to apply from 1 July 2604

il !nvestment Property Revaluation

Undst AGAAP, changes in the tair valus of the Westfisld Group's shopping centres are reflectad through the asset revatuation resefva.
Decreasas arg also reflected through the asser revaluation resarve to the extent they reducs previously recognised increments and otherwise
are charged to the oparsting result in the Statement of Finenciel Parformance.

Undar IFRS, changes in the Tair vaiue of the Westfisld Group's shopping centres are reflectad through the operating result in the staterment
of financial performance. On transition to IFRS the balance of the asset ravaluation reserve will be transferred to retained earnings.

{ii} Forelgn Currency Trens!ation

Under AGAAP, whars operations classified as self-sustaining heve a functional currency thet differs from the Australian parent, the
Statement of Financial Position of the foreign oparations must be trenstared to Austrafian dollars a1 year end rates and tha Statsrnent of
Financial Parformance at average rate with translation movemeants being recognised in the Foreign Currency Translation Reservae, Further,
Australian GAAP requires the financial statemens of Australian entities 1o be presented in Australian dollars,

Under IFRS, tha assets, liabilities snd operetions of an entity are required to be measured using the functionsl currency of thet entity. The
functional currency can be Australian dollars of another currency. Further, under IFAS, an entity may present its financial statements in a
currency other than its functional currency. Translation adjustments arising from the re-messurement of an entity's financizl statements from
functiona! 1o presentation currency are recorded in the Foreign Currency Translstion Reserve.

(it} Taxation

The tax charge in the Statement of Financial Performance under AGAAP is based on taxable protit for the period. Taxable profit differs
from nat profit s reported in the income sTaternent because it excludes itema of income or expanse that are not assessable or deductible.
Under AGAAP, depreciation allowences for tax purposes and revaluation of investment properties do not have an impact on tax expense
in the Statement of Financial Performance. A liability is only recognised once thera is an intention 1o sell the investment property and the
sale would give rise 1o a tax obligation. The tax effect of other items of income or expense that dare recognised in the Statement of Finencial
Performance but are taxable or deductible in other years are included in income tax expense and are retlecied as delerred tax assets and
liabilities in the Statement of Financia! Position. The Westfield Group's lisbility for current tax is celculated using tax rates that have been
enactad or substantively enacted s the Statement of Financial Position date.

The intraduction of IFRS wifl requira a change to the deferred tax or balance sheet liability method of accounting for taxation. Detarred tax is
the tax expectad to be payable or recovarable, by tha entity, on differences batwean the tax bases of assets and liabilities and their carrying
amounts for financial reporting purposes. A daferred tax liability is racognised for depreciation allowances for tax purposes and revaluations
of investrmant propertiss in WAT. No provision is required for investment properties in WT as WT is essentially a flow through entity for tax
purposes. -

On implementation of IFRS, an opening adjustment to sharsholdars equity wiil be required, which will decrease ner assets with annual
deferred tax charges through tha Statemant of Financia! Performance thareattar 1o reflact the intrease/decrease in the difference between
tax velues and fair values of the investment properties heid by the Group. The additional IFRS deferred tax liability at 31 Cacember 2004
is between $1,450 million and $1,550 million, including approximataly $275 million brought forward at 1 July 2004, approximately $1,050
million in respect of acquisitions during the period and approximately $200 million in respect of property revaluations, deferred tax and
currency movements during the pariod.
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42 IMPACTS OF ARBPTING IFRS CONTINUED
Changes expected to apaly from 1 July 2804 continued

iiv) Employee Share and Cption Ownership Schemes
Under AGAAF, no remuneration expense is recognised in the Statement of Financial Performance in respect of employee options issued,

Under IFRS, an entity is required to determine the fair value of options issued to employees as tsmunaration. The fair value of the options
are measurad at the grant date and will be recognised as an expense through the Statement of Financial performance over the period from
the grant date to the vesting data,

At 31 December 2004 under IFRS the Group’s Executive Option Plan Trust 85 set out in nota 401h}is requirad to be consolidated, Accordingly,
the number of securities on issus will decrease by 5,869,425 and the net assets will decrease by approximately $60.0 million,

v} Leasehoid Propertics
Undar AGAAP, ground rent obligations for leasehold tand which mests the definition of an opetating lease have not been recorded as an asset
or liability in a Statement of Financial Pasition.

Undear IFRS, it is expacted that ground rent ebligations for lessshold land that maets the definition of an investment property will be required
10 be treated as finance leases. This would result in an incraase in investmant propertias and liabilities by an amount pqual to the present
valus of the minimum future laase payments. At 31 Dacamber 2004 the Group's ground rant obligations for leasehold land is approximately
$170 million,

Changes expected to apply hrom 1 Janaary 2023

ti} Foreign Currency Derivatives _ ,

Under AGAAP, gains and lasses on foreign currency derivatives are deferred and recorded with the underlying transactions being hedged:

(a} for hadges of foreign revenuss, gains and losses are reflectad in the Statement of Financial Pariermance as the underlying earnings are
recognised; and '

(b} ior hedges of net investments in forsign operations, gains and losses are reflected in the toreign currency translation reserve.

Under IFRS, hedge accounting cannot be applied to derivatives enterad into to hedpe the torsign exchange exposura relating o revenues
denominated in a foreign operations functional currency, Accordingly, such derivatives are measurad at fair value and gains and losses are
retlacted in the Statement of Financial Performance as they srise. The foreign exchange exposurs on net investments in foraign operations
can be hedgad under IFRS providad that certain strict tests are maet relating to hedge dasignation, documentation and effectiveness. If thess
\ests ara satisfied then the hedging derivative is msasured at fair value and gains and losses rafiactad in the Foreign Currency Translation
Reserve. Howaver, to the extent that the hedga doas not satisfy the above tasts then a corresponding partion of the gain of loss is reflacted
in the operating result in the Statement of Financial Performance immedisately.

At 31 December 2004 gl of the Group's Cross Currency sweps &s set out in note 34{bl(i) are considered 10 be eMective under IFRS.
At 31 December 2004 alt of the Group's forward exchange contracts as set out in note 34(b)lii} are considersd to be ineffective
under IFRS.

.

{ii} Interast Rate Derivatives

Under AGAAP. derivatives that are used to hedge exposure to fluctuations in floating interest rates are not measured at fair value, Instead
paymeants and receipts on swaps are racognised in the Statement of Financial Performance as they arise and premiums paid on options are
amortised over the period of tha hadge.

Under IFRS, derivatives taken oul 1o reduce exposures to fluciuations in floating intarest rates may be sccounted for as cash How hedges
provided that the hedge designation, documentation and offectiveness tests can be met. |{ these tests sre satisfiad then the hedging
derivative is measured at fair value and gains or losses are reflacted directly in equity until the hedged transaction occurs, when they are
relessed 1o the Statement of Financial Performance. For fully effective hedges, this results in a profit and loss outcoma similar to AGAAP,
Howsver, 1o the extent that the hedges do not satisly tha above tests then a corresponding portion of the gain or less is reHected in the
operating result in the Staternent of Financial Performance immediately.

At 31 December 2004 al of the Group's fixed rate debt as set out in note 34{s) is considered to be effective under IF'R_S. At 31 Deceambaer
2004 substantiatly all of the Group's interest rate derivatives, with an aggregats unrealised loss of $175.8 million, as set out in note 34{a) are
considered to be ineffective under IFRS.
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42 IMPACTS OF AROPTING IFRS CONTINUED

Changes expected te apply fram 1 Janvary 2005 continped

{iii} Trust Units

Under AGAAP, units in fixed life proparty trusts are considered to be contributad equity of the unit trust. Undes JFRS, the interpretation of
AASE 132 Financial Instrumants: Presentation and Disclosura in respect of the classitication of units on issue for fixad life property trusts
between liabilities and equity is currantly under dabate by the accounting profession. It is possible that fixad lite property trusts will be

required 1o classify units on issue as a financial liability rather than equity under AGAAP. This would result in the distributions to unit halders
being classifiad as intarast expanss rather than as disvibutions to equity holders.

it should be noted that the possible classification of trust units as a liability would not alter the underlying economic intesest of the unit
holders in the net assats and net profits attributable 1o unit holders of the stapled antity.

In March 2005 the Australian Accounting Standards Board [AASB) dacided 1o sdvisa the International Accounting Standards Board {|1ASB) of
its tentative decision to issue guidance that the existence of a tarmination data for the life of a trust does not prevent units issuad by fixed life
listad proparty trusts from being classified as equity and that this inferpretation of AASB 132 is !FRS compliant. The AASB plans to finallise
its pesition an this matter at its Apsil 2008 meeting.

At 31 December 2004 the Group's equity attributable to fixed life praperty trust units amounted to $16,889.5 millian.

it is expected that other less significant adjustments may also be identilied.

Manragement of the transition to IFRS

The Group has commenced transitioning its accounting polities and finencial reporting from current Australian Standards to the Australian
Equivalent ot IFRS by allocating intarnal resources and engaging expert consultants to conduct impact assessments to isolate key areas ol
the Group that will be impactad by the transition ta IFRS. As the Group has changed the financial year end to 31 Cecember, and as a rasult
of ASIC relief detarmining that the shortenad financial year begins on 1 Juty 2004, priority has been given 1o finalising the preparation of the
opening balance sheet in accordance with IFRS. This opening balance shesr will form the basis of sccounting for IFRS in tha future, and is
required when the Group preparas its first fully compliant financial report for the yeer ended 31 December 2008, Thase approximations could
changs as turther work is undartaken by the IFRS project team and other less significant adjustments are aiso expected to be identified.

43 DETAILS OF THE WESTFIELD GRCUP MERGER
In July 2004, the Westtield Group was formed by the stapling of the sacurities of the Parent Company, WT and WAT ("Merger™).

The Merger was implemented by way of a Caurt epproved scheme ot srrengement ("Share Scheme”} of the Parent Compeny and
amendments to the constitutions of each of the Parant Campany, WT and WAT. '

On 25 June 2004, members of each of the Parent Company, WT and WAT approved the Merger, As a result of the Merger the Parant
Campany is considerad, for accounting purposes, to have gained control of WT and WAT and has consolidated WT and WAT from 2 July
2004, baing the date an order made by the Supreme Court of New South Wales approving the Share Scheme was lodged with ASIC.

Tha Mergar was implementsad on 16 July 2004 {"Implementation Date”}, being the date on which secwrities ware issuad to investors in éach

other entity and “stapled” such that the Westfield Group stapled securities trade as one security on the Australian Stack Exchanga under

the code WDC. The stapled security comprises one share in the Parent Company, one WT unit and one WAT unit. The following occurred

on the Implamantation Data:

#  members of WT halding units on 12 July 2004 {*Stapling Record Date™) had their units converted into 0.28 rastructured WT units and
members of WAT had their units converted into 0.15 restructured WAT units;

2~ afully franked “stapling” dividend of $0.002 per share in the Parent Company was paid to membaers of the Parant Company holding
shares on the Stapling Record Date and applied to subscribe for one restructured WT unit for $0.001 and one restrusturad WAT unit for
$0.001 far each share in the Parant Company held by the member;

7 & stapling distribution of $1.01 was paid to mambers of WT holding units on the Stapling Record Date and applied to subscriba for one
shars in the Parent Company for $0.01 and ona restructiured WAT unit for $1.00 for sach rastructured WT unit held;

# astapling distribution of $1.01 was paid to members of WAT holding units on the Stapling Record Date and applied 10 subscribe for one
shara in the Parent Company for $0.01 and one restructured WT unit for $1.00 for each restructured WAT unit held;

# members of the Parent Campany holding shares on the Stapling Record Date received one stapled security for each share held;

/ members of esch of WT and WAT received one stapled secudty for each restructurad WT unit or restructured WAT unit {as the case
may he) held on the Stapling Recard Date.
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43 DETAILS OF THE WESTFELD GROUP MERGER CONTINUED

The Merger ensures a commoen investor base in each of the Parent Company, WT and WAT other than a number of entities controlled by
the Parent Company {"Cross Holders”} holding units and options in WAT. The Cross Holders held 553,885,741 units in WAT prior to the
Marger. The Cross Holders participated in the consolidation of WAT units but did not participate in the issue of stapled securitias or the
stapling distribution. As a result of the consolidation the Cross Holders currently hold 83,084,363 restructurad units in WAT and will continue
1o receive distributions which are paid on WAT units. The cross holdings have been eliminated in full, in this financial report.

As a result of the Merger, the Cross Holders’ unit holdings in WAT has been reduced from 14.7% 10 4.7%.

The Cross Holders also hold a 1otal of 27,861,209 Special Options in WAT. These special options have been sliminated in full, in this financial
report .

The Parent Company and the Responsible Entities of WT and WAT entared into the Stapling Deed {effective 2 July 2004} which sets out
the terms of the relationship between tha entities with respect to the stapled securities. The Stapling Deed ensures that the entities must
operate on a co-operative basis for the benefit of holders of Stapled Securities as a whole.

As & consaquence of the Merger the Parent Company, the Responsible Entities of WT and WAT and certain subsidiaries of sach of them
(esch an "Obligor™) executed gusrantee and negative pledga documentation in respect of tinancial accommeodation provided for the benefit
of the Westfield Group. ’ '

Under the gusrantes documentation, sach Obliger unconditionally and itrevocably grants a guarantee for the benefit of Wastfield Group
lenders in respect of the dabis and maonatary obligations of certain subsidiaries of the Parent Campany, WT and WAT.

The Master Negative Pledge Deead Poll given by the Parant Company, and the Respensible Entities of WT and WAT containg, amongst other
things, certain undertakings, financial covensnts, representations and warranties in respect of themselvas and their controtled entities for
the benefit of lenders 1o the Westfield Group. This document also sets out the basis upon which defaults or events of defaults may occur
under the financing arrangamants of Obligors and the acceleration rights of Westfield Group lenders in that event,

As a result of the Merger investors in the Westfield Group will recaive distributions from esch component of the stapled security comprising
dividends from the Parent Entity and distributions from sach of WT and WAT. The distribution policy ot the Westfield Group is to distribute
its reported after tax profit ss presented on an AGAAP basis and adjusied for an amount equivalent 1o the project profits that the Group
would have reflacted in its statement of financial performance but for the Merger and othst amounts which the Directors may determine to
take into account in order to reflact the capital profits of losses and other items as considered appropniate. 11is intended that the Westfield
Group digtributions be paid to investors half yearly and no later than two months after the end of each half year.

44 SUBSEQUENT EVENTS

Since the end of the financial year the Westfield Group has:

7 acquired a 100% interest in the Chicago Ridge shopping centre in Chicago Ridge, lllincis for US$108.0 million;

2 acquired an additional 25% interest in Valencia Town Center in Santa Clarita, Cglifornia for a net purchase price of US$69.2 million;

7 entered into agreements with General Property Trust {conditional on unitholders of Gensral Property Trust approving the internalisation
of management} for the acquisition of a 50% interest in Penrith Plaza in Sydney’s west, a 50% interest in Woden Plaza, Canberra and &
26% intarest in Sunshine Plaza, Quesanaland for a total of $842.4 million; and

7 sold its 50% interest in the Brunel Centre in Swindon, United Kingdom for £65 million,
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Wastligld Groop comprising Wostfield Holdings Limited and its Controlied Entities )
Directors’ Declaration '

The Directors of Westfield Holdings Limited {"Company ™| declare that:

{a} in the Directors’ opinion, thera are reasonabls grounds to believe that the Company will be able to pay its debts as and when they become
due and payable; .

(b} inthe Directors’ opinion, the Financial Statements and notes thereto are in accordance with the Corporations Act 2001, including sections
296 and 297; and

(c} they have been provided with the declarations required by section 2954 ot the Corporations Act 2001 (Cwith},

Made on 30 March 2005 in accordance with a resolution of the Board 'of Directors.

F o hb

FP Lowy, AC FG Hifmer, AQ
Chairman Deputy Chairman
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Independent Audit Report

n the Membars of Westfield Holdirgs Limited C
E ERNST & YOUNG

Scope

The financial report and directors’ raspensibility

The financial report comprises tha statemant of financial pesition, statement of linancial performance, statement of cash Hows, accompanying
notes to the financial stataments, and the directors’ declaration for Westfield Holdings Limited (the Company} and the consolidatad entity, for
the shortenad financial year ended 31 Dacember 20041 The consolidated entity comprises both the Company and the antities it controflad
during that period.

The directors of the Company are responsible for preparing a financial report thet gives a true and fair view of the financial position and
performance of the Company and the consclidatad entity, end that complies with Accounting Standards in Austrafia, in accordance with
the Corporations Act 2001, This includes responsibility for the maintenance of sdequate accounting records and internal controls that are
designed to prevent and detect fraud and error, and for the aceounting policies and accounting estimatas inharant in tha financial report,

Audit approach

We conducted an independant audit ot the financia! report in order to exprass an opinion on it to the members of the Company. Our audit
was conducted in accordance with Australian Auditing Standards in order 10 provide reasonable assurance as to whether the financial report
is free of matarial misstatement. The natura of an audit is influenced by factors such as the use of professional judgernent, selective testing,
the inherent limitations of internal control, end the availability of persuasive rather than conclusive svidence. Therefore, an audit cannot
guarantee that all matsrial misstatements have been detected.

We performed proceduras to assess whether in all materiaf raspects the financisl repart presents fairly, in accordance with the Corporations

Act 2001, including compliance with Accounting Standards in Australis, and other mandatoey financial reporting requirements in Australa, &

viaw which is consistent with our understanding of the Company’s and the consolidated antity's financial position, and of their perfarmance

as rapresanted by ths results of thair operations and cash flows. !

Wa formed our audit opinion on the basis of these procsdures, which incluted:

7 examining, on a 183t basis, information to provide evidence suppofting the amounts and disclosures in the financial report, and

7 assessing the appropristeness of the accounting policies and disclosures used and the reasonsbleness of significant accounting
essumates made by the directors.

While wa cansidered the affectivenass of management’s internal cantrols over financial reporting when datermining the nature and extant
of our protedures, our eudit was not dasigned to provide assurance on internal controls.

We pertormed procedures to assess whether the substance of business transactions was accuretely reflacted in the financial report, These
and our other procedures did not include consideration or judgement of the appropriateness of reasonableness of the business plans of
strategies adopted by the directors and menagement of the Company. '

Ianpnndmca

We are independent of the Company, and have met the independence requitements of Australian professional ethical pronocuncements and
the Corporations Act 2001, We have given to the directors of the Company a written Auditar's Indapandence Daclaration, a copy of which
is included in the Directors' Report. I addition to our audit of the financial report, we wers engagad to undertake the services disclased in
the notes to the financial statements. Tha provision of these services has not impaired our independence.

Audit opinion
In our opinion, the financial repart of Westtield Holdings Limitad is in accordance with:

{a} the Corporations Act 2001, including:; _
(iy giving 8 trus and fair view of the financiat position of Wastfiald Holdings Limited and the consalidated entity at 31 December 2004 and
of their performance for the shortened financial year ended on that dats; and

(i} complying with Accounting Standards in Australia and the Corporstions Regulations 2001; and

(b} other mandatory financial reporting requirements in Australia.

N A4

Ernst & Young Brian Long
Partner

H

Sydnay
30 March 2005

W The shortenad financial year is dafinad as the peried 1 July 2004 10 31 Docember 2004.
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Directors’ Report

The Directors of Westfield Holdings Limited ("Company”™) submit the following Report for the period from 1 July 2004 to 31 December 2004
{*Shortened Financial Year”}.

1. Operations and Activities

1.1 Review of Operaticns and State of Atfairs

A reviaw of the operations {or the Shortened Financial Year of the Company and tha other entities required by the accounting stendards
to be includad in the consolidated finencial statements (collectively the "Group™) and the results of those operations are contained in the
Chairman’s and Manzaging Directors’ Raviews, on pages 6 to 8 of the Annual Report,

The significant changes in the Group's state of affairs during the Shortenad Financial Year were:

2 tha Westlield Group Merger (the “Merger”), which baceme effactive on 2 July 2004 and was implemented on 16 Juty 2004;

A the formation of four new joint ventures with DB REEF Trust as part of a A$790.0 million transaction (acquisition of 8 50% interest in
Whitford City {WAJ, scquisition of a 50% interest in West Lakes Mall (SAl, acquisition of a 50% interest in Plenty Valley Town Cente
(Vic} and sale of 8 50% intarest in North Lakes (Qld}};

the acquisition of Skygarden and Imperial Arcade in Sydney CBD for A$241.0 million; -

the acquisition ot ramaining 50% interest in Newmarket, Auckland, New Zealand for NZ$121.2 million;

a debr issus into the US market of US$2.6 billion ot guaranteed senior notes; and

a £1.1 billion {A$2.8 billion) investrment in Duslguide Pic resulting (under the terms of the joint bid) in a 100% interest in Merry Hill,
Bitmingham, a 26% interest in White City, London (under construction), a 100% interest in Sprucefield retsil park, Northern lreland
{with 8 50% interest in adjoining lend) and interests in two large scale development projects -Broadway, Bradford (100%) and Stratford,
London (25%).

L'

1.2 Principal Activities

The principal activities of the Group during the Shortened Finencial Year were the investment in and management of retail propesty including
the provision of development and construction services snd funds manegerment in relation to retail property. There were no significant
changes in the nature of those activities during the Shortenad Financial Year.

1.3 Subsequent Events
Since the end of the Shortened Financigl Year, the following events have taken place:

2 the acquisition of Chicaga Ridge shopping centre in Chicage Ridga, lllinois for US$108.0 million;

> the acquisition of an additional 25% interest in Valencia Town Centre, Santa Clarita, Calitornia, for a net purchase price of
USE69.2 million;

2+ entry into an agresment with General Property Trust {conditional upon unitholders of General Property Trust approving the internalisation
of management of General Property Trust), to acquire a 50% interest in Perrith Plaza, Sydney (NSWI for $425.4 million, s 50% interest
in Woden Plaza, Canberra (ACT} for $262.0 million and a 28% interast in Sunshine Plaza, Marcochydore (Qld} for $155.0 million; and

A the sale of the 50% interest in the Brunel Centre in Swindon, United Kingdom for £65 million.

1.4 Future Developments, Business Strategy and Prospects
Likely developments in the Group's opetations in future financial years, the expected results of those operations and the Group's prospects
are set out in the Managing Directors’ Review, on page 8.

The Group's business model and stretegy is described in the Managing Director's Review on pages 7 and B.

1.5 Eawironmantat Pertarmance

Environmental laws and regulations are applicabla to arees of the Group's operstions and in particular 1o its development, construction and
shopping centre menagement activities. The Group hss in place procedures to identify and comply with such raquirements including, where
applicable, obtaining and complying with the conditions of relevant asuthority consents and approvals and the obtaining of any necessary
licences. These compliance procedures are regularly reviewed and audited and their application closely menitored. Further information in
relation to the Group's philosophy concerning the envirnment and the community is set out on pages 18 and 19 of the Annual Repart.
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2, Divideads
The following dividends ware paid to Members during the Shortenad Financial Year:

0.2 cents per shars stapling dividand {100% franked at the corporats tax rate £1,140,379
of 30%) paid to Members holding shares on 12 July 2004 (Stapling Record

Date) and applisd to subscribe for one restructured WFT unit for 0.1 cemts

and one restructured WAT unit for 0.1 cents, paid on 16 July 2004

13.68 cents per shara final dividend {50% franked at the corporate tax rate of ' 77431721
30%) far the six months ended 30 June 2004, paid 31 August 2004

The following final dividend was decierad on 25 Februsry 2005 for payment to Members with respect 1o the Shortened Finangial Year,
and paid on 28 February 2005.

4.47 cenis per share finaf'dividsnd {1009% franked af the corporate tax rate of §75,234,114
30%) for the six months ended 31 December 2004, paid 28 February 2005

3, Directors & Secrataries

1.1 Brard Membership & Qualificetions

During the Shortened Financial Year, the following changes 1o the Board tock place:

2 On 13 July 2004, Mr RA Ferguson resigned from the Board and Mr RE Furman, Mr JB Studdy, AM and Dr GH Weis3 were appointed to
the Board. .

2 On 12 November 2004, Mr FT Vincent was appointed to the Board.

The following directors served on the Board for the entirety of the Shortensd Financis! Year: Mr FP Lowy, AC, Mr DH Lowy, AM,
M: PS Lowy, Mr SM Lowy, Mr DM Gonski, AQ, Mr FG Hilmer, AQ, Mr SP Johns, Mr DR Wills, AQ and Ms CM Zampatti, AM.

Details of the qualifications, experience and spacial raspansibilitiss of esch of the Company's Diractors as at the date af this Raport are set
out on pages 26 10 28 ot the Annual Report.

3.2 Diractors’ Retevant Interests

The names of the Directors in office and the relevant interests of each Director in ordinary steplad secwrities in the Westfield Group as at the
dste of this Report are shown belaw. Ordinary shares in the Company wera stapled to units in Westfield Trust and Waesttield America Trust
as part of the Marger. The stepled securities trade on the Australian Stock Exchange under the code WDC.

Director Number of Stapled Securities
FP Lowy, AC

DH Lowy, AM 166,664,514
PS Lowy

SM Lowy

RL Furman -
DM Gonski, AO 149,212
FG Hilmer, AQ ' 189,433
SP Johns 1,817,567
JB Studdy, AM . 38,573
FT Vincent -
GH Weiss -
DR wills, AOQ . 20,000
CM Zempatti, AM 222,11

None of the directors hold options over any issued or unissued stapled securities in the Westtield Group.
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3.3 Diractors’ attendance at meotings

The number of Direciors’ meetings, including meetings of Committees of the Board of Directors, held during the Shortened Financial Year
and the number of those maeatings attendad by each of the Directors of the Cornpany are shown below:

Number of Mestings held:

Board ot Directors:
Audit & Compliance Committee:
Remuneration Committes:

: Nomination Committea:

| Risk Managament Committee:

W = b o W

Baard Audit & Compliance Remuneration Nomination Risk Management

A B A B. A B A 8

Directors
FP Lowy, AC
DH Lowy, AM
PS Lowy
SM Lowy
RL Furman
DM Gonski, AC
FG Hilmer, AQ
| SP Johns
JB Studdy, AM
| FT Vincant
‘ GH Weiss
DR Wills, AD
‘ CM Zampatti, AM

W G G = W LW W W W W W W

Kay: A - Numbet of meeings eligible to sitend
B - Number of mastings attendod
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3.4 Girectors’ dizecrorships of other listed companies

The following table sets out the directorships of other listed companies held by the Company's directors during the 3 years preceding the
ond of the Shortaned Financial Year and up to the date of this Report, and the time for which each directorship has been held:

Date Datg
Director Company appointed resignad
FP Lowy, AC Wastfield Managamani Limited® 18 January 1878 Continuing
Waestfield Amarica Management Limited®® 20 February 1996 Continuing
Daily Mail & Genaral Trust plc 14 December 1984 Continuing
DH Lowy, AM Westhield Management Limited® 18 February 1982 29 May 2002
13 July 2004 Continuing
Westfield Amaerica Management Limited®® 20 Fabruery 1996 29 May 2002
13 July 2004 Continuing
PS Lowy Westfield Management Limited® 1 May 1986 Continuing
Waesttield America Managemant Limited®* 20 February 1996 Continuing
SM Lowy Westtield Management Limited® 28 June 1989 Cantinuing
Westfisld America Management Limitad®® 20 February 1936 Continuing
AL Furman Westfield America Management Limitad™® 29 May 2002 Continuing
Westfisld Manesgement Limited” 13 July 2004 Continuing
DM Gonski, AD Westfigtd Management Limited® 17 November 1985 29 May 2002
13 July 2004 Continuing
Westlisld America Managemant Limited®® 20 February 1996 29 May 2002
' 13 July 2004 Continuing
Coca-Cola Amatil Limited 1 Oc¢tober 1997 Continuing
John Fairfax Holdings Limited 29 September 1923 Continuing
Australia and New Zesland Banking Group Limited 7 February 2002 Continuing
FG Hilmer, AD Waestfield Management Limited® 19 August 1991 29 May 2002
13 July 2004 Continuing
Westfisld America Management Limitad®® 20 February 1998 29 May 2002
13 July 2004 Continuing
John Fairfax Holdings Limited 9 Novemnber 1998 Continuing
SP Johns Westfisld Mansgement Limitad® 11 November 1985 Cantinuing
Westfield America Management Limited®® 20 February 199€ Conlinuing
Brambles Industries Limited 1 August 2004 Continuing
Brambles Industries plc i August 2004 Caontinuing
JB Swddy, AM Waestfield Mansgement Limited® 1 January 2004 Continuing
Woastfield America Managemesnt Limited™® 1 January 2004 Continuing
Angus & Coote (Holdings) Limited 23 March 1999 Continuing
Ten Natwark Holdings Limited 4 June 1998 Continuing
FT Vincent Wasttield Management Limited® 13 July 2004 Continuing
Westlield America Management Limited®® 2% May 2002 Continuing
Time Warnear Inc. 1983 Continuing
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Dats Data

Director Company appointed resigned
GH Weiss Waestfield Managament Limited® 29 May 5002 Continuing
Westfield America Managemeant Limited®® 13 July 2004 Continuing

Ariadne Australia Limited ' 28 Novembar 1989 Continuing

Guinness Paat Group ple 31 March 1983 Continuing

Tower Limited 27 March 2003 Continuing

Capral Aluminium Limited 25 November 2003 Continuing

Canberra investment Corporation Limited 27 September 1985 Continuing

Waestarn Metals Limited 18 July 2001 1 November 2002

Tag Pacific Limited 1 October 1988 Continuing

Pramier Invastments Limited 11 March 1994 Continuing

Caats Holdings Ltdtt " 15 April 2003 Continuing

GPG (UK} Holdings plc 31 March 1893 16 Dacember 2002

DR Wills, AD Westfiald Management Limited® 1 September 1984 29 May 2002
13 July 2004 Continuing

Wesifisld America Management Limited®® 20 February 1598 29 May 2002

13 July 2004 Continuing

John Fairfax Holdings Limited 4 October 1994 Continuing

Transtield Services Limited 6 March 2001 Continuing

CM Zampatti, AM Westfield Management Limited® 8 April 1997 29 May 2002
. 13 July 2004 Continuing

Westfield America Managemeant Limited®® 8 April 1997 29 May 2002

13 July 2004 Continuing

' Waestfioki Management Limitod s responsible artity for &) Weslfiotd Trust, 8 managed invesement schame whose socurities are stapled 1o units in
Wesitiekd Americo Trust and shares in Wastiield Holdings Limited and which trede on the ASX as Westiteld Group: and b) Carindale Property Trust, o fisted
managed invostment scheme. Wostfiold Maragement Limited bacama responsitle entity of Carindale Properiy Trust on 23 Decembar 2000,

= \wesifiold Amaerics Managemant Linited, 8s responsibife entity for Wostliold America Trust, s managed investmant schoma whose securities se stapied
10 units in Wastfiald Trust and shares in Wastfiald Holdings Limilad 8ng which trade on the ASX as Westlield Group.

n

3.5 Secretorias

As at the date of this Report, the Company had the following Secretaries:

Ms Maureen T MeGrath
Ms McGrath holds Bachelor of Jurisprudence and Bachelor af Laws dagrees. She has been a Secretary of the Company since July 2002,
Ms McGrath has prectised as a solicitor and corporate lawyer for over 16 years and was a salicitor and tater a senior associate with Mallesons

Coets Holdings L1d tfarmerly known as Costs pic) delisted from the Londor Stock Exchange in 2003, but mainteins & listing of its prelerence shares.

Stephen Jaques for 11 years before jeining Westtield in 2000.

Mr Simon J Tuzen .

Simon Tuxen joined Westfield in July 2002 as.Group General Counsel end Company Secratary. Mr Tuxsn holds & Bachelor of Laws degres,
and has practised as a solicitor and corporate lawyer for over 20 years. Prior to joining Westfield, ha was the General Counse! ot BiL
Intgrnational Limited in Singapore and the Group Legal Manager of the Jardine Matheson Group in Hong Keng. Mr Tuxen was & parinar with
Mallesons Stephen Jaques from 1987 10 1993,
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4 Optiens

Details of the unissued ordinary shares in the Company under options as at the data of this Report are provided in Note1S{e} in the Notes
1o the Financial Statements {page 60}.

Dstails ot tully paid ondinary shares in the Company which were issued during or since the end of the Shortened Financial Year as a result of
the exercise of options over unissued shares are provided in Note 18{b} in the Notes 1o the Financial Statements [page 52).

5. Indemnitios and Insurance Premiums

Subject to the following, na indemnity was given of insurance pramium peid during or since tha end of the Shortened Financial Year far a
person who is or has been an officer or auditor of the Group.

The Company’s Constitution provides that a parson who is or has been a Director ar Secretary ¢t the Company is entitled to be indemnitfied
out of the property of tha Compary against liabilities by the person in that capacity and for alf lagal costs incurred in defending or resisting (or
otherwiss in connection with) proceedings in which the parson becomas involvad because of that capacity unless the Campany is forbiddan
by .statute to indemnify the person or an indemnity by the Company of the person would, it given, be mada void by staiute,

The Group has paid premiums for directars’ and officers’ liabitity insurance in respect of Directors, Secretaries and Executive Officers of the
Group as permitted by the Corporations Act. The terms of the insurance policy prohibit disclosure of details of the nature of the liabilities
covered by, and the amounts of the premiums payable under, that insurance policy.

6. Audit

6.1 Audit and Comgpliance Committez
As at the data of this Report, the Company had an Audit and Compliance Committee of the Board of Directors.

6.2 Non-audit services and Audit Independance

Details of the amount paid 1o the auditor, which includes amounts paid for non-audit services, are set out in Note 36 in the Notes to the
Financial Statements (page 76). The Board is satisfied that the provision of non-audit services by the auditor during the year is compatible
with the genersl standard of independenca for auditors imposed by the Corporations Act. Furthermore, the provision of non-sudit services
by the auditor during the year did not compromise the independence requirements under the Corporations Act bscause:

7 pursuant to the relevant legislation, professional regulations and guidance issuad by the Austratisn accounting profession relating to
auditor independence, a Charter of Audit independance was astablished and sdopted by the Audit & Compliance Committes and the
Board in 2003, The Charter sets out the categories of aon-audit services that the auditor may of may not undertake. Thosa categories
of permitted services remain subject to the overriding principle that a non-audit service may not be provided in any circumstance where
it would be detrimental to the actual or perceived independence of the statutory auditor;

2 the Charter of Audit Independence provides a mechanism by which approval for non-audit services proposed 1o be performed by the
auditor is required to ba given prior to the provision of such non-audit services, providing an appropriate review point for independence
issues prior 1o engagement, .

7 the Charter of Audit Independence was reviewad and amended in Septamber 2004 to comply with the CLERP 9 smendmants 1o tha
Act. The relevant amendments to the Charter had the effect of broadening the categories of prohibited non-audit services;

2~ since the adoption of the Charter of Audit independence, the auditor has reported at least twice each year as 1o its compliance with the
terms of the Charter and, in all instances, confirmed the paosition that the independence of Ernst & Young as statutory auditor has been
maintainad;

7 the auditor has pravided an Auditor’s Indepandence Daclaration to the Board declaring that there has been no contravention of the auditor
independence raguiremants of the Act or of any appliceble code of professional conduct and that the Charter of Audit Independence had
been complied with.
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8.3 Auditor's Indepandence Declaration to the Birectors of Westfieid Holdings Limited
E ERNST & YOUNG

In refation to our audit of the financial report of Wastfield Holdings Limited for the shortened financial year ended 31 December 2004, to
the best of my knowledge and belief, there hava been no contraventions of the auditar indspendence requirements of the Corporstions Act
2001 or any applicable code of professional conduct. '

R

Ernst & Young Brian Long
Partnar

Sydney
30 March 2005

7. Remuneration Report

7.1 Remuneration Committes

1.1 Role of the Committes

The responsibilitiss of the Remuneration Committes include;

~  determining and reviewing remuneration policias to apply to membars of the Board and to executives within the Group;

#  determining the specific remuneration packages for Executive Directors and key members of the senior exacutive tesm {including base
pay, incentive payments, equity-linked plan participgtion and other contractual banafits); )

raviewing contractual rights of termination for members ot the senior executive team;
raviewing the appropriateness of the Group's succassion planaing policies:
reviewing policy for participation by senior executives in equity-linked plans;

Y

raviewing management’s recommendations of the 1otal proposed awards to be issued under each plan; and
2 administering the equity-finked plans as required in accardance with the rules of the plans.

7.1.2 Membership snd meetings
The surtent members of the Committee are:

Nams Positisn held Status

Fraderick G Hilmer, AQ Chairman Indapendent Director
Roy L Furman Member Indapendent Director
David M Gonski, AQ Membet Independent Director

The Committee met four times in the six month periad from 1 July 2004 10 31 Decambar 2004. All members of the Committee attended
the meastings. -

7.2 Remunaranan of Nen-Executive Directors

7.2.1 Policy

The ramunaration ol the Nen-Executive Directors is determined by the Board, acting on racommendations mads by the Remuneration
Commitiss. The objective of the Committee in making its recommendations i ta atiract, retain and properly motivete Non-Exacutive
Directors who will, through their contribution to the Board and the Westfield Group, work towards creating sustainable value tor Members
and stakeholders,

In making racommendations to the Board, the Remuneration Committee takes into account advice from independent consultants and
advisers on domaestic and international trends in non-executive director remunaration. in ‘arriving. at recommendations, the advisars will
consider & wide range of factars including the Westlield Group’s financial profile, the complexity and geographic spresd of its business and
the size and scope of the workload and respensibilitiss essumed by Non-Executive Directors.

Non-Exacutive Director remuneration comprises a base fee {which is inclusive of superannuation guarantee contributions), a commitiee
stiendance fee and, whare relevant, an additionat fee for deputy chair of the Board and for committes chair.

Tha aggragate pool available tor payment of fees to Non-Executive Diractors of the Westrfisld Group is currently 8 maximum ot £1.8 miilion.
That figure was approved by Members at the Annual General Meeting of the Company held in November 2004,
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7.2.2 Remuneration

The table balaw sets out the remunaration for the Non-Executive Directors for the financial year. As with all remuneratian figures steted in
this Report, the remuneration noted in thea table relates 1o the six month period from 1 July 2004 to 31 December 2004,

Deputy Audit & Risk
Base Chair Compliznce  Management Nomination  Remuneration Consultenty
Fee Fee Committea Committea Committes Cammittes Fees Totaltl
Name 5 $ L H 8 s $ $
FG Hilmer, AD 75,000 15,000 15,000 - - 9,000 - 114,000
DH Lowy, AM 75,000 15,000 - 12,000 - - - 102,000
RL Furman 75,000 - - : - - 6,000 - 81,000
DM Gonski, AQ 75,000 - 16,000 - 3,000 8,000 - 924,000
SP Johns 75,000 - 10,000 9,000 - - 210,000 304,000
JB Studdy, AM 75,000 - 10,000 - - - - 85,000
FT Vincent 75,000 - - - - - - 75,000
GH Weiss 75,000 - - $.000 - - - 84,000
DR Wills, AD 75,000 - - - 3,000 - - 78,000
CM Zsmpatti, AM 75,000 - - - 3,000 ) - - 78,000

1 No oplions wera (ramed to Non-Execotive Uiractors in the shoitaned financial year, Mo options held by Non-Executive Direciors lapsed during the
shorgned finencisl yoar.

' Following his fotirement as an executive diracior in Gelober 2003, Mr Johns has continued 1o provide consylancy services in (@ letion 1o specia projects
(incluging mmajor Bequisitions) and othar carporste finance, 1reasury sng investor ratation issues. Tha consullancy agreement is for a minimum period of 2
yeers cormmencing 1 October 2003,

@™ Mr Vincent joined the board of 1e Campany an 12 Noevemnbar 2004. He was appointad as a director of Westfield Management Limited on 13 July 2004
and Westiiold Americs Manegement Limited on 28 May 2002 Mr Vincam's 1otal fee of $75,000 inlcudes $54.620 for his dicectorships of Wastfietd
Managemen Lirited and Westfield America Managamant Limited.

7.2.3 Option arrangements )
During the period Mr David Lowy exercised exacutive options. The options had been grantad to Mr Lowy in 1899 whan he was Managing
Diractor of the Company. Details of the options exercised by Mr David Lowy are set out in the lollowing table.

No of Accelersted Exercise Market
options/ vasting as dets as value Total
swards _Grant  aresultof Expiry acesultof Exergise  atdate ol value
on issus date the Mergar . date the Marger price axercise realised™
Director ’ s H s . $
David Lowy,
Non-Executive Director 1,250,000 1 Oct 1989 625,000 1 Oct 2004 1Jud 2004 . 831 15.47 7,700,000

1 The percentege of the velue of Mr Lowy's remuneration for the shonatied financial year thet consists of options is z0ro.

7.2.4 Other gntittements

Non-Executive Directors are not entitled to:

{al superannuation entilements othar than entitlements arising from contributions deducied from the base fees paid to Non-Executive
Directors as required by law;

{b) any payment on termination othes than the balance of any outstanding fees; or

{c) participate in the Westfield Group’s equity-linked lang term incentive plans.

Foliawing the Merger of the Westfield Group, Non-Executive Directors will no longsr be entitled 10 allocate any part of their iee to the Non-

Executive Directors' Share Acquisition Plan,

Non-Exacutive Directors are not paid or entitled 1o a cash bonus, parformance related bonus or share based compensation. None of the
Non-Exacutive Diractors were paid an amount before they took office as consideration for agreeing to hold office.
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7.3 Managing Cirectors and other senier executives

23.1 Policy
In this saction, senior exacutives include the Managing Directors, specitied executives (refer to section 7 B.1) and company secratarias.

Recognising that the Westfield Group operates in a highly competitive global environment, the Board has adopted policies and processes
which:

7 enable the Group to attrect and retain key executives who will create sustainable value for Members;

2 properly motivate and reward executives having regerd to the overall performance of the Group, the performance of the executive
measured against pre-determined objectives and the external compensation environment;

2~ appropriately align the interests of exacutives with Members; end
- 2 comply with applicable legsl requirements and appropriate standards of governance.

The Group's current remunerstion structura combines basa saary with short term cash incentives and long term equity-linked incentives. The
total remuneration package of each executive is designad 10 ensure an appropriate mix ot base salery with short and long term incentives.
As executives gain senicrity in the Group, the balance of this mix moves ta a higher proportion of variable and fong term rewards which are
cansidered 1o be “at risk™ and which are depandent upon the performance of the Group and of the relevant executive. The Remuneration
Commitiee considers that this struciure places an appropriate premium on performance and helps reintorce the alugnment between the
interests of executives and stakeholders in the Westfield Group.

Implementation of this policy has ovar time, resulted in Westfiald attracting and retaining experianced senior exacutives wha provide stability
and continwty for the Westlield Group.

7.3.2 Base salary

Base selary is set by reference 1o the executive's position, performance and experiance. In order 10 atract and retain executives of the
highest quality and in the expectation thet executives will meer the high standards set by the Westfisld Group, the Group aims 16 set
competitive rates of base salary. Basa salary levels are benchmarked reguiarly against local and (where appropriste) international competitors
and are reviewed on an annual basis having regard to performance, external market forces and where relavant, promotion.

7.3.3 Short term variable bonus .

Vatiable rewards are closely linked to the performance of the axecutive measured against objectives which are established each year
pursuant to a parformance review and development system, Under that systam, sanior management and the exacutive work together to
establish agreed business and personal development objectives. These objectives are designed 10 recognise and rewerd both financial end
non-financial periormance. The objactives will vary according to the role of the particular executive and will typically relate 10 developmant,
construction, retail management or corporate targets.

A target figure {as 8 percentage of bage pay) for the short tarm variable cash component of the compensation package is advised 10 the
axecutive at the commencement of each year. The actual borus awarded is tetesmined by reterence to the performance of the executive
against the agreed performance objectives, the corporate performance of the Group and any other aspect of the executive's performance
which is considered refevant in the context of the review. Determination of tha annual performance bonus is at the discretion of the
Remuneration Committes.

In specia! circumstances, executives mey earn an additionsl bonus in excess of the agreed target percentage of base pay in racognition of
the contribution made by that executive 10 & major transaction or corporate pro;ec: As with the annuaf performance bonus, payment of a
special bonus is at the discretion of the Remuneration Comnmittes.

Cash based incentives in respect of the Managing Directors and the Group's mest senior executives are determined by the Remuneration
Committee heving regard to personal objectives which ara set a5 part of the perlormance review and development systern and 10 more
general operational and financial objectives of the Wastfield Group (for example, growth in garmings and distributions). The measures ere
chosen based on key contributions axpected of that exacLiive in order to enhance the overall performance of the Group. The Ramuneration
Committee will also consider the role which the exscutive played in any major scquisition or capital transaction during the year as this
may have had a significant impact on tha contribution made by that executive and played a vital role in the success of the Westtisld Group
in that year,

7.3.4 Equity-finked incentives
Fallowing the Merger, the Westfield Group has introduced two new equity-linked incentive plans: the Executive Daferred Award Plan {the
“EDA Plan”} and the Parmership Incentive Plan (the "PIP Plan™).

Thase new Flans replace the Executive Option Plan and the Executive Performance Share Plan as the ongaing equity-inkad incentive plans
of the Group. Ar the time of the Merger, the outstanding awards under the Executive Option Plan and Performance Share Plan became
eligible for exercise as a8 consequence of the restucturing. As noted in the 2004 Annual Report of the Company, the vast majority of those
outstanding options and awards were exercised at the time of tha Margar. No further options or awards will ba granted under those Plans.

Priof to 2002, the Company used options with an exercise price at or above marken value as the principal means of providing long term equity
incentives, The Group subsequently moved 1o the issue of awards under the Executive Shere Performance Plan. Essentislly, each award
issued under the Executive Share Performance Plan represents a right to receive one Westfield Group stapled security on vesting.
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In introducing the EDA Plan and the PIP Plan in 2004, the Westfield Group has retained the same philosophy. That is, rather than issuing
options with an exercise price st or above market velue, swards granted under the new Plans are more in the nature ot restricted stock wheve
the executive would be entitied to receive o Westfield Graup security on exercise. However, as explained below, the new Plans are synthetic
and exacutivas receive cash payments rather than actual securities,

Tha ralevant common features of both the EDA Plan and the PIP Plan are as follows:

2 based on principles and remunaration bands agreed with the Remunerstion Committeze, participating executives earn the opportunity to
participat hased on a set percantage of their base salary, For example, an employee earing a base salary of $150,000 may be granted
the opportunity to participate in the Plan of up 10 10% of thst base salary or $15,000;

2 immediataly prior 10 the cornmencemant of participation in the Plan, that dollar amount is convartad into an award which is based on the
then cusrent market price of Westfisld Group stapled securitias. In the above example, assuming a market prica of $15.00 per stapled
security, the participant would recaive an award equal 1o the economic bensfit of 1,000 Waestfield Group stapled securities;

7 during the vesting period of three to four years, distibutions paid on stapled sacuritias are nominally reinvested under the Plans such

~ that the number of s1apled securities in an sward {and on which the payout is calculated) will increase during tha life of the award;

2 assuming tha executive remains employed by the Group through the vasting period and, in the case of tha PIP Plan, any relevant
performance hurdles are satistied, the exacutive will receive & payout equs! to the capital value of the stapled securities in the award.
That is, the executive receives a cash paymant {rather than actual securities) which reflects the capital value of the number of “synthetic
securities” comprised in that award as &t the vesting date. '

As noted above, receipt of a cash payout under either the EDA Plan or the PIP Pian generally requiras that the executive remain employed
by the Westfield Group thraughout the vasting periad. In special circumstances leg. death, radundancy or retirernent}, the Board retains a
discretion under the Plans to allow vasting of all or part of the awerds granted under the Plans.

7.3.5 The Westfield Groug equity-linked Plans
The EDA Plan is a plan in which senior and high periorming exacutives participate. In the 200472005 year, it is expectsd that approximately
190 executives world-wide will receive awards. ) '

The isaus of swards under tha EDA Plan is based on the same criteria 83 the short term variable bonus. That is, tha g/ant of entitlements
is clasely linked to the performance of the executive measured against objectives established each year pursuant to o pertormance raview
and developmant system_ Those objectivas are designed to recognise achievernent of both financial and non-financial ohjactives, Exacutives
qualify to receive a payout of that deferred compensation by satisfying the requirament that they remain in the employment of the Westfietd
Group through the vesting period. That vesting period is currently three years. There are no additional performance hurdles applicable during
the vesting period. ' ' '

The EDA Plan is intended to use tha deferral of vesting of a portion of the short tarm incentive as part of a broader straiegy for retaining
those executives participating in the Plan.

Tha PIP Plan was established in 2004 following the vesting of existing options under the Executive Option Plan and Executive Performance
Shate Plan 8s 8 consequance af the Mergar. As noted above, the structura of the PIP Plan reflacts the dacision by the Group td move away
{rom markat priced optians as the preferred form of long term incentive. -

Only tha senior leadership team of the Wastfield Group, including the Managing Directars, will participats in the PP Plan. The Executive
Chairman does not participate in the PIP Plan.

The PIP Pian itself is designed to encourage 8 “partharship” amongst the senior leadership team of the Westfield Group which will
amphasise the stratagic leadsrship rote of that team. Through the PIP Plan, the membars of that partnarship will be previded with a benefit
which is fully aligned with the interests ot securityholders in two principal respects:

(a} qualification for awards under the PIP Plan each year wilt be subject to the Group achieving petformance hurdles which will relate to
tha financial and operating targsts of the Group in the financial year 10gether with any other matters which tha Board or Remuneration
Coammittes consider appropriste; and

{b} the payout received by executives participating in the PIP Plan will be alfected by distributions paid Huring the vesting period and
movamants in the price of Westhisld Group securities between the qualification date and vesting.

The performance hurdle in respect of the financial year ending 31 Decembar 2005 rolates 1o the Westfield Group achieving the distribution
pat security cansistent with the forecasts made in the Explanatory Memorandum issued in May 2004 in conrection with the Marger.
Satisfaction of this hurdle will be detarmined by comparing the forecast annuaf distribution of $1.085 with 1he sggregate distribution per
security made in respect of that period. As is the case with the performance incentiva payable to the Exacutive Chairman (refer section 7.5.1},
it that 1arget in raspect of the 2005 financial year is not achieved, no awards will be issued under the PIP Plan.

The Remuneration Committae has chosen a performance hurdle based on achieving forecast distributions per security because of the
importance of achiaving that target as confirmation of the successful implemeantation of the Merger. The Committes acknowledges the
financial, operational, accounting and legal complexities inherent in a transaction of the magnitude of the Merger and believes that achieving
the forecest distributions is an important step in confirming the confidence which investors and other stakeholders have shown in the
merged Westtield Group.
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_The performanca hurdlels} applicable under the PIP Plan will be considered and re-set annually by the Remunarstion Committee and
advised to executives at the same time as thay are advised of the potential number of “synthetic securities” for which they will quality if the
performance hurdles are achisved. More than one hurdle may be set in any year. . :

The year in which the parfarmance hurdlas apply is known ss the Qualifying Yaar. Actual parformance against the hurdlas which apply duting
the Quaslitying Year will determine the fingl number of awards which the executive will receive at the end of that year. No payments are made
to the exacutive at the and of that Qualifying Year. Rather, the awerds in tha PIP Plan are issued at that time and will vast on two dates -~ 50%
at the end of year three and 50% at the and of year four. No other performance hurdles are imposed during tha vesting period.

By adopting this combination of the epplication of performance hurdles in the Qualilying Year and the subsequant three to four year vesting
period, the Westfisld Group aims, through the issua of awards under the PIP Plan, 1o incentivise achisvement of targeted ohjactives and
Bssist in the retention of the senior leadership team for an extended period. Given that the vasting period does nat include the Qualifying
Year, executivas participating in the PIP Plan will be required 1o remain with the Group for a period of five years in ordar 10 get the full banefit
of each sward. :

The oparation of the PIP Plan and the manner of calculation of the payout to which the executive is entitled 15 as dascribed in saction 7.3.4
above.

7.4 Pecformance of the Waestfield Group

74.1 Parformance of the Company ,
The Company {Westfield Holdings Limitad) is the entity that employs staft within the Westfield Group. It is atso the entity that historically
issuad exacutive options and is the antity which issues awards under the EDA Plan and the PP Plan.

Although the performance of the Group by comparison with its domaestic and international peers is reviewed regularly, the remuneration policy
of the Group is more focused on achievement of the Group’'s internal financial and aperational objactives. Westfield regards achievernent
of these objectives as the appropriate criteria for detarmining remuneration rather than simply measuring relative performance against an
axtarnal comparator group. The incentiva 1o achieva these financial and opsrational objectives crestes an alignment with the interests of
sacurity holdars which is enhanced by the fact that the remuneration ultimately derived by exacutives from the equity-linked incentive plans
{which in the case of senior executives is a significant proportion of overall remuneration) will depend on movements in the price of Wastfiald
Giroup securities over & period of three to tive years. ' t

During the four year period to 30 June 2004 the Company delivered consistent and significant protit increases to Mambers. The Company’s
earnings per share growth averaged 19.7% per annum which was more than thrae times highar than that achieved by all companies on

gverage in the S&P/ASX 200 tndex (refar to table below). During the same period assets under management increased by approximataly
18% per annum from $21.0 bilfion to $36.0 biflion. :

Average growth in EPS

. Cempany's Company's for companias in the
Financial year 1 30 June gpsit EPS growth [annual} S&P/ASX 200 fndext?t
2004 5770 14.0% 15.9%
2003 ) ) : . 50.63 21.7% 1.2%
2002 ) 41.60 311% 2.8%
2001 " 317 12.7% 6.2%
Average compound growth per annum 19.7% 6.4%

™ Diluted estrings par share {conta] and, in fespoct of 2004 only, bofore Merger and capita! restrutiuie charges

™ Segree: Doutscho Bank Resasrch. Basad on Deutscho Bank's rasesich stock covarega universe representing 96% of the indax weight of alt companias in
tho S&P/ASX 200 Index. Data incfudes currant constituents of the Indax anly (therelors dees not include companias which have baen remaved fram tho
Indfex during the patiod, :

Dividends paid in respect of the four year pariod to 30 June 2004 are as follaws:

Financial yaar 1o 30 June Annual dividend per share {cents) Annuel dividend total {$)
2004 28.92 77,432,000
2003 ' - 25.57 76,458,000
2002 21.05 73,218,000
2001 ' ' 16.03 48,265,000
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Movement in the Company’s shate price over that four year period is shown in the graph balow.

WESTFIELD HOLDINGS — SHARE PRICE MOVERMENTS
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As a reflection of the signilicant growth in assets under managament and profits, the Company's share price growth outperformad the 0

S&PIASX 200 Indax over the paried shown in the chart below.

WESTFIELD HOLDINGS — PERFORMANCE AGAINST THE SEP/ASX 200 INDEX
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7.4.2 Parformancae of the Westfield Group

The Westfield Group was formed in July 2004 following the stapling of the securitias of the Company, Wasttield Trus1 and Westfield America
Trust. Since the date of tha Merger, the achievernents of the Westfield Group include the tollowing:

»  earnings per security and distributions per security foracasts made in the Explanatory Memorandum for the Merger have bean mer;

7 an increass in the gross velue of investments under management of 16% from $36.0 billion to $41.9 billion;

2 the scquisition of interests in shopping cantres and development assats totalling $3.4 billion = including the £1.1 billion ($2.8 billion)
acquisition of Duelguide in the Unitad Kingdom and the fermation of four new joint ventures with DB REEF in Australka;

the completion of $1.4 hillion of developmants ~ including the Group's largest project at Bondi Junction in Australia;
a valustion uplift of $2.8 billion arising from the independent valuation of 1he Graup's shopping centres during the period;
an incraase in net asset backing to $10.61 per security; and ' ’

% W Yy

$8.5 billion of new financing facilities put in place with US$2.6 billion raised from the US public debt market and a further US$4.0 billion '
bank syndicated facility now finslised.

As & consequence of the Merger, the Westhield Group is included in the S&PJASX Property Trust Index with a weighting equal to approximately
34% of that index. As evidenced by the graph below, the pesrfarmance of the Westfisld Group has approximated the movements in the Index
during the shortenad financial year,

However, in tha pariod prior to the implementation of the Merger (and post announcement of the Merger on 22 Apsil 2004} there wes
a significant uplift in the prices of the securities of each of the Company, Wastfield Trust and Westfield America Trust. At the data of
announcement of the Merger the market capitalisation of the three entities was approximataly $22 billion. This increased by approximately
13.6% to approximately $25 billion as at 25 May 2004 (being the date of the Explanatory Memorandum for the Merger} and to $27 hillion
by 30 June 2004. That uplift, which accurred immediately prior to commencement of the current financial period, is not reflectad in the
following table.

The performance of the Wastfield Group against that Index since the Mergar(t is shown in the graph below,
WESTFIELD GROUP- PERFORMANCE AGAINSY THE SRF/ASX PROPERTY INDEX
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W Westtield Group stapled securities commenced reding on a deferred sattlamant basis or § July 2004, The Mergor was implamerniod on 16 July 2004
with normal trading commencing on 19 July 2004,
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7.5 Remuneration of Exeeuiive Directors

At the dats of this report, there were three Executive Directors in office, Mr Frank Lowy, Chairman and the Managing Directors, Mr Peter
Lowy and Mr Stoven Lowy. ’

7.5.1 Chainnan .

As disclosed in the Explanatory Memorandum issued in connection with the Merger and further outlined in the 2004 Annual Report of
the Company, the remuneration arrangements for Mr Frank Lawy have been varied by agreement following the Merger ot the Westfisld
Group. -

The term of Mr Lowy's service contract is open ended. The remuneration under that contract will be raviewed by the Remuneration
Committee svery two years. The current arrangsments provide, in respect of the 12 month periods anding 30 June 2005 and 30 June 2006,
for: :

{a}l & base salary of $8 million;

(b} an annual performance bonus of:

7 in respect of the year ending 30 June 2005, an amount of $4 million payable if the Wastlisld Group achieves the lorecast distribution
{as detaited in the Explanatory Memorandum) of $1.03 per stapled security in raspect of thet yesr;

. 7 inrespect of the yaar ending 30 June 2006, an smount of §5 million payable if tha Westfisid Group achieves the lorecast distribution
{as dstailed in the Explanatory Memorandum) of $1.10 per stapled security in respect of that year; and

{c} othar benefits as detailed in the table balow,

As noted in the Explanatory Memorandum, based on the historical and forecast figures in the Explanatory Memorandum, a comparison of
the salary and bonus payable under the revised errangements with the arrangements applicable to 30 June 2004, is as follows,

Salary and Bonus [$ million}

2002 2003 2004 2005 2006
Pre-Merger 1.3 12.8 13.7 15.2 17.2
Post-Merger NfA N/A N/A 12.0 130

Mr Lowy was the co-founder of Westfiekd and has overseen the suecess of the Company since 1860.

Mr Lowy's service contract provides for a retirament benefit of one month's salary for each year of service on tarmination of his services.
This benafit will continue to be calculated based on his salary in the 2003/2004 year {incressed annually by CPI} snd not the higher amount
payable in accordance with tha poat Merger arrangsments. The amount acerued for the shortened finencial year was $50,752.

Mr Lowy's service contract does not contain provision for any payment on tarmination by the Company (with or without cause} other than
the retirermant benafit outhned above. Any other termination payment will be at the discretion of the Board acting on the racommendation
of the Remuneration Committes.

The summary below outlines Mr Lowy's fixed and at risk remuneration tof the shortened financial year ended 31 December 2004. No options
or awards were issued to Mr Lowy in the financial year.

Componant of Amount
remuneration $
Fixed ramuneration

Comprising base satary 4,000,000
Af risk remuneration

Cash bonus {accrued) © 2,000,000
Annual laave and long service leave (20,045}
Other benefits 365,805
Total remuneration 8,345,760

® The bonus is only payable # the Westiield Gioup maets its forocast distributions as eutlined stave.

it Qiher benofits compfise Mr Lowy's contraciual entitiomoms 1o 8 fetirement sllowsnee (acerued ot $50,752) and usags of tha Group's airesalt whith is
classifiod as privata usaga $315,0534. The entitlerrent to privato usege of tha Group's airgratt by Mr Lowy is up to & rmaximum of 75 hours per annum. Tha
valuo of private usage (including tinge benefits 1ax} in any year is disclosed as remunarstion. Unused entitlements are carriad forwasdg 10 Tulure periods.
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.2 Mansging Directors

The smployment arrangemants of the Managing Directors are detailed as follows.

Mr Pater Lowy

- T

Has baen with the Group since 1983,

Managing Director since 1997,

Has resided in the United States since 1990,

Base salary of US$1,500,000 per annum.

Salary and bonus is raviewed annually by the Remuneration Committee.

No formal sarvice contract in place. In the event of termination, any tanmination payment and pariod would be dstarmined by the Board
on the recommendation of tha Remuneration Cornmittae.

Tha summary below outlines Mr Peter Lowy's fixed and at risk remuneration for the shortened financial year ended 31 December 2004,

Compgnent of Amount
ramunération

Fixed remunersation
Comprising base salary 1,023,751

At risk remuneration 1,000,000
Cash bonus {accrued) Vested 100%@

Annual leave and long service leave
Fixed -

Defarred awardsid
Ad risk —

Option arrangements -

QOther banefits -

Total remuneration 2,023,751

2]
12}
24

L}

Mr Patas Lowy is based in the United Siates and 1ho salary disclosed is equivalent 1o US3750.000. ‘

No emourt of the bonus was lorfeited in the shortenad linancias yesr. The bonus is not paysble in raspeet of any future finencial yeas.

Mr Petet Lowy will partieipate in the EDA Plan Irom 1 Januaty 2005 and in the PIP Pian from 1 January 2006 but only it the performence hurdie in the
qualifying yesr is mei, Refer to 7.3.4 end 7.3.5 for s dotailed summary of the EDA Plan and PIP Plan.

No options of swards were issuad 1o M! Peter Lowy during the shortenod financisl yesr. As disclosad n the 2004 Annual Report, M: Poter Lowy exercised
options in the linancial yoar endad 30 June 2004,

Mr Stevan Lowy

»

”
”
’
P

Has been with the Group since 1987.

Managing Director since 1997,

Base salary of A%$1,500,000 per annum,

Salary and bonus is reviewed annually by the Remuneration Committes.

Na formal service contract in place. In the event of termination, any termination payment and period would be determined by the Board
on the recommendation of the Remuneration Commities.
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The summary below outlines Mr Steven Lowy's fixad and a1 risk remuneration for the shortened financial year ended 31 December 2004.

Compenent of Ampunt
remuneration $
Fixed remuneration

Comprising base salary 780,600
At risk remuneration 1,000,000
Cash bonus (accruad) Vestad 100%W
Annual leave and long sarvice leave

Fixed 320477
Deferred awards?

At risk -

Option arrangements'¥ . -

Other benefits -

Total remuneration 2,080,477

Li
4

No smaunt of the banus was forfeiled in 1ha shortenad financial yesr. The bonus is not payable in respoct of any future insacial yoar.

Mt Steven Lowy will panicipate in the EDA Plan froem 1 Jenuary 2005 a4d in the PIP Piar from t January 2006 but only ¥ ihe performence huordle in the
quslitying yoar is met. Refer 1o 7.3.4 and 7.3.5 for # dotailed summaty of the EDA Plen end PIP Plan.

% Np options o awards were issued 10 Mr Stoven Lowy during tha shortened financial year. Details of executivo options exercised by Mr Stoven Lowy in
the shortened financial yaer sre sa1 out in 1he foliowing Lable. The percameye of the vahie of Mr Lowy’s remuneretian 'or the shortanad financisl yeer that
cansisis of apliking is zoro.

No af Accolersted Exercise Market
options/ vesting s date as valugs Total
swards Grant & resultof Expiry  arasuitot Exercise  af dotn ot value
on issue date 1he Mergar date the Marger price gxprcisa realisad(
Director $ H s s $ £ s $ ‘.
Steven Lowy,
Managing Director 1,250,000 1 Oct 1989 625,000 1 Oct 2004 1 Jul 2004 8.31 15.47 7,700,000

w As sored it the 2004 Annual Report, on 26 Msy 2004 the Scpreme Court of Naw South Wales ordorad thet 8 meeting of shataholdars of the Company
e convenad fof the purpose of voling on the proposed Merger of the Wastlield Group. Under the terms of the Executive Ogtion Plan and the Executive
Perlormance Share Pian, The convening of the meating gave aption holders the right (e exorcise alf autstanding aplions (vestad of unvestod). Thet right
couls bio oxarcisad al any licne priod 10 1he offoctive date of the Marger being 2 July 2004,

Undter the terms of the Plans, the Company could satisty the exercise of an option in one of the following ways:
7 issuing of transternng 8 share to the option holder on paymen of 1hg exaicise Price;

2 paying the option hoider an amount equa! to the differenca baiwean tho market velue of & share as bl Lho date of exercise
tdatefmined undar section 139FA of 1he incoma Tax Assessment Act 1936 snd 1he exedcise price for the option {"Profit Element”); of

2 issuing of tiansterring & share to 1he option holder equal to the valug of the Profil Elarsom.
The Compary ugad Ihe {ilst rmethod 10 setisfy tho axercise of options by Mr Siavan Lowy.

7.6 Executive Remuneration and Termination Arrangements

7.6.1 Service contracts and fermination srangemoents
This report incorporales details of those executives lother than Executive Directors) numbering at least five, who received the highest
remuneration for tha financial year.

During the shortenad fingncial year, one executive was within this category as a result of amounts paid on his leaving the Westfield Group.
Details of tha ramuneration paid to this exacutive are contained in the table at 7.6.5.

in sddition, this report includes detsils of the remuneration peid to “Specified Executives™ {being thase executives, other then Exscutive
Directors, and numbering at lsast five, who have the greatest authority for managing the Westfield Group) including those specified
executives that were part of the five highest remunerated executives for the shortened financial year.

A tange of service arrangements operate within the Group. As noted in the table below, Mr Jordan has been with the Wastfield Group in
axcess of 17 years and Mr Allen has basn with the Group for in excess of nine ysars. There are na formal service contracts for Mr Jordan
and Mr Allen, As 8 consequence thera are no fixed termination arrangements with these executives. In the avent of termination of the
employmant of a senior axecutive wheare thare is no service contract or the sarvice contract is silent on termination avents, any tarmination
payment or period will be datermined by the Board, on the recommendation of the Remuneration Committes, taking inte account the
seniority of the executive, the length of service of the executive, the reasons for Termination and the statutory and other rights (il any} of
the executive and the Group.

Itis the Group’s policy on engaging new exacutives to have service contracts that typically outline the components ot the rBMUNBration to
be paid to that executive snd agreed termination arrangements. Those arrangements may vary depending on the seniority and expenience
of the executive and on the country of employment.
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The tabis below outlines the terms of the service contracts with Specitied Executives.

Name and titla Emplaying Company Commencament Oste  Term Termingtion provisions/benefits

Richard Green, Wastfield 1 June 1980 2 years ending The Company may terminate the contract
Vice Chairman Corperation, Inc. 31 Dacember 2005 . for cause on 30 days' wiritten notice. There
- QOperations, i8 no provision for tarmination without cause.
United States No termination benefit is payable.

Pator Allen, Waestlield Limited 4 March 1998 No setvice contract -

Group Chief Financial
OHicer

is in place

Robert Jordan,

Woestfield Limited

24 August 1987

No service contract

Chief Operating is in place

Dificer, Australia and

New Zealand

Michaal Gutrman, Wastfield 22 Septembier 1993 2 years ending At the end of the 1atm, if the axecutive doas

Chief Operating Shoppingtowns 31 July 2008 not continug with tha Group, the Company

Officer, UK and Lirmited will pay one year's base salary and other

Europe accruad entitlemants, Any unvested awards

R granted under the equity-linked incentive

plans will vest and may be exercised by the
exacutive,

Kenneth Wong, Waestfiald 3 years ending The Company may tarminate the contract

Prasident Unitaed
States Operations

Corporation, Inc.

27 February 2003

27 Fabruary 2008

with or without cause. On termination for
causa, the Company will pay any base salary
dug and owing on the date of termination,
any pro-rated bonus earned but not paid and
any accrued leave antitlamants.

On termination without cause, the Company
will pay 12 months base salary, ary bonus
sarnad but not paid and any accrued leave
entitfements. Any unvested awards granted
under the equity-inked incentive plans
will vest and may be exercised by the
exaculive.

7.6.2 Remuneration: Specified Execotives

The following table sets out the remuneration of the Specified Executives.

Annuat and Payments
long service mate an
Base lpave Accrued EDA Other retocation/ Option
salary movamant bonus Plan bensalits  taking office arrange-113) Total
FIXED T FIXED  ATRISK®  ATRISK# FIXED FIXED ments )
Exetutive H s H $ $ $ s
Richard Green, 682,601 - 1,023,751 - 20,254 W - - 1,726,506
Vica Chairman - Vested:
Operations, 100%
United States
Petar Allen, 425,000 230,704 350,000 38,889 101,940 ® 563,826 " - 1,710,352
Group Chief Financial Vested:
Officeris 100%
Robert Jardan, Chiaf 400,000 135,866 770,000 18,889 - - - 1,324,755
Opereting Officer, Australia Vested:
and New Zealand 100%
Michael Gutman, 402,313 54,845 377169 27,988 328,217 19 12572300 041 1,318,255
Chief Operating Oificer, Vested:
UK and Europe 100%
Kenneth Wong, 341,250 41,786 408,500 - 50,8681 - 843,202
President Unitad States Vested:
Oparations 100%
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M Base salary s inclusive of superennuation guarentoe contributions. In tha case of Mr Wong. US executives are entitled to contribute pan of thoir base
salary 10 8 floferred remunergtion plan. Thosa contributions ate matched by the Group {see note 10 beiow).

1 The srnounts raferied to reflect an increase in 1he sccrued liabifity Tor annust snd long service leave during the shortened linencial year.

i3 No arnount of sny bonus wes forfeited i the shortened fingncial year, No bonus is payable in raspoect of any future financial year.

# Refer to the 1able a1 7.6.3. All Specified Exacutives will participete in the PIP Ptan{rorm 1 January 2006 but only if the pariurrrance hurgla in the quaiitying
year is mat. Refef 1 7.3.4 ang 7.3.5 for & detaifed sumirary of the PIP Plan.

2 pr Allen ratocated frarm the United Kingdom in mid 2004, Atthough ha gained the titie of Group Chiet Financigl Officer on 1 Oclober 2004, he acted in
that capacity {ot \ha enire finenciaf pariod.

it This inchsdas 8 special parformeance bonus in recognition of Mt Jordsn having met certein additional performance objectives,

11 Othor benefits comprised medical benefits.

W Other benefits comprisad fogn forgivenass,

12 (her benafits comprised aormal expatrisia benelits intluding secommodation plus fringe banelits tax on thoge barwfits, :

16 Other panefits comprised modicsl benedits and defered remuneration entitlements including a contribution by the Gioun to thie deferred remuneration
plan,

1Y Ad potad &t (5) sbove, Mr Allen relocated from the UK office in mid 2004, The poymants notaginihis column ratins 1o losses, Costs anc oxpensas inturred
py Mt Alien in connection with bis rolocation to the Sydney aifice on short notice.

12t M Gutran relocatod to the UK office in 2003, The payments noted in 1his colurnn relste 1o losses, costs ang axpanses ncurrad by Mr Gutman in
conrnection with hia relocation 1o the UK offica,

131 No options 6r ewalds were issued 1o the Specified Executives under the Executive Option Plan or Execotive Pmlormanca Shera Plan, Dotatis of
participation of Specified Executivas in the EDA Plen ere set cut in 1he table st 7.6.3,

B3t Rafer 7.8 4.

7.6.3 Spacifiad Executives: participation in the EDA Plan
The following awards under the EDA Plan were grantad ta Specified Executives during the shortenad tinancial year in raspect of the financial
year ended 30 Juns 2004: B

) Date of Number of Vesting  Value of EDA  Performarce  Amartisetion

Executive Grant Awards dats granted hurdlas  for the period

3 ) s

Peter Allen, Group Chief Financial Officer 1 September 23,060 1 September 350,000 Nil 38,888
2004 2007

Robert Jordan, Chief Operating Officer, 1 September 11,266 1 Septermber 170,000 Nil 18,889
Australia and New Zesland 2004 2007

Michasl Gutman, Chief Operating Officer, 1 September © 16,598 1 September 251,888 Nil 27,988
UK znd Europe 2004 2007

764 Option srrangements
No options were issuad 10 the Specified Exgcutives in the shortened financisl vear.

As noted, as & consequence of the Merger the vesting dates under the Executive Option Plan were accelerated. This acceleration also
occurred in respect of vesting dates under 1he Executive Performance Share Plan, Specilied Executives octher than Mr Gutman exercised
aptions end swards under the Executive Option Plan and the Executive Performance Share Plan in tha financial year ended 30 June 2004,
Details of 1he exercise of those options and awards were included in the 2004 Annuzl Report for the Company,

The following table datails Mr Michasl Gutman's option and awatd afrangements. On exercise ot the options and awards, Westfield satistied
the exercise by issuing shares to the Profit Element.

No of Acceleratad Exarcise Market

optionsfawards Original ~ vesting es 8 date as value at Towal
onissua Brant  resultof the Expiry a result of Exargise data of realised

Exacutive Date Merger deta the Marger price axercise valpeli
$ 3 ]
Michae! Gutman, 100,000 70 April 2000 100,000 10 Apeil 2005 1 July 2004 9.32 15.47 815,000
Chiet Operating 150,000 30 April 2001 150,000 30 Apsil 2006 T July 2004 13.03 15.47 366,000
Officer, UK end 75,000 28 Feb 2003 75,000  28Feb2010  1July 2004 13.14 1547 174,750
Eurape 7,420 10 Juna 2003 7420 10 June 2008 1 .July 2004 Nl 15.47 114,787
13,290 10 Jure 2003 13,290 10 Juns 2008 1 July 2004 Nil 15.47 205,596
75,000 28 Feb 2004 75,000 28 Feb 2011 1 July 2004 13,55 15.47 144,000
420,770 1,620,133

it The parcantaga of tho vatua of Mr Gutman's romunaration for the sharlonad finangiat yoar thal consisis of aplions s zero.
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7.6.5 Remuneration: Former exacutive
The following executive is included in the top five highest remunerated exscutives for me shortened financial year as a consequence of
payments made on the executive leaving the Wastfield Group,

Bass Cash Accrued Termination Ex-gratia Market
salary banus bonus bensfit payment  Options velus Total
Execulive $ H $ o, % | $ 5
Tony Sulsters, 197,833 - - - 1,250,000 18,800 lapsed 16.07 per option being 1,447,833
Divisional Director, ) with an sxercise 5,588 in aggregate
-Construction price of 16.56 :

m Mr Sulsters was omplayod by tha Wastfiatd Group for in axcess of 32 years. Tha amount of 1fie ex-gratis paymum mada on M Sulsters’ ratirameant from
oihca reprosants apprommamly 2.5 times his total ramuneration {or the mecemng ‘imancml YOAr.

8. ASIC disclosures

8.1 Rounding

The Company is of a kind rafarred to in the Australian Securities and Investments Commission Clsss Order 98/0100 dated 10 July 1998,
Accordingly, amounts in the Directors' Report, the Fmancaal Staternents and the Notes therato have been roundad to the nearest hundred
thousand dollars.

8,2 Shortenad Financial Year

By an order datad 21 May 2004 made by the Aus:rahan Securities and Investments Commission, the Company and its directors are selieved
of the requiremants of the Corpotations Act that tha financial vear of the Company start at the end of the previous financial year and be
12 months long. As a result, the Company complies with the’ Corporations Act in respect of the pariod from 1 July 2004 to 31 December
2004 t1he "Shortened Finantiel Year"}, ss if the Shortenad Financial Year was a financial year. The Shortened Financial Year permits the
Campany to align its financia year with the financial years of Westfield Trust and Westfield America Trust.

This Report is mada in accordance with a rasolution of the Boerd of Directors and is signed for and on behalt of the Directors.

- .
*

/"G. W

FP Lowy, AC FG Hilmer, AD
Chairman Deputy Chairman

30 March 2005
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The Westfield Group, comprising Wastfield Holdings Limited (“Westfield Holdings”}, Westfield Trust and Wastfield America Trust, through
its Boards and its executives recognises the need to establish and maintain corporate gavernance policies and practices which reflect the
requirements of the market regulators and participants and the expectations of Members and others who desl with the Westfigld Group,
These policies and practices will remain under constant review as the corporate governance environment and good practice evolve.

On 25 June 2004, the Membaers of sach of Westfiald Holdings, Westlield Trust and Woestfield America Trust approved the Merger of the
three entities to create the Westfiald Group. The Merger bacame effective on 2 July 2004. Following the Merger, the varicus charters and
policies previously adopted by Woestfield Holdings have been extended 10 Westtield Trust and Westfisld America Trust.

This Statement outlines the Westtield Group’s main corporate governance practices during the vear ended 31 December 2004 and addresses
the recommendations of the ASX Corporata Governance Council and the extent of Westtield's compliance with them as at the end of the
year. As at 31 December 2004, the Westtield Group has achieved substantial compliance with the recommendations.

A summary of the Wastlield Group's compliance with the ASX Corporate Governance Council's recommaendations appears at the end of
this Report. Additionally, corparae governance dotumentation, including charters and relevant corporate policies and codes, can be found
on the westlield.com websita.

Principle : Lay solid foundations for management and oversight.

1.1 Fanctions of board and management

In June 2004, the Westlield Group adopted and published a document setting out matters reserved 1o its Boards. In July 2004, immediately
aftar the Merger, changes to the Boards of Westfield Holdings®, Westfield Management Limited {"Westfield Management”} (as
responsible entity for Westfield Trust} and Wastfield America Management Limited ("Waestfield America Management”} (as responsible
entity for Westfield America Trust} were elfected so that there was uniform membership across each of these Boards!?. Specifically, the
Board reserved i1s authority over the following matters except whete such matters are expressly delegated to ¢ committee of the Board, a
managing director of anather nominsted mambaer of the senior management team:

strategy and diraction;

financial controls, compliance and risk management;

corporate structure;

appointment of directors, a managing director, the chisf financial officer, company secretary and the axternal auditor,

the manner and limits of delegation of authority;

significant policies affacting the Group as s whole; and

MoN O% ON Y N N

COTpOfata gOVernance mattars.

The listing of matters resarved for the Board, which is available on the wastfield.com wabsita, formally sets out what has been tha practice
of the Board over a numnber of years.

At the same time, the Board also adopted a Board Charter which sets out the objectives, responsibilities and framework for the operation
of the Board.

As part of the induction process, directors sign a letter of appointmant which sets out the key terms and conditions on which sach director
is appointed. This letter provides that if a diractor ceases to be a director of Westfield Holdings for any reason, hefshe must also resign
as a director of Westfield Mansgement and Westfisld America Managamant. Tha letter also sets out a procedure by which directors are
able to 1ake independent professional advice st the Group's expense. Directors sre encouraged to direct any enquiries or requests for
additional information 1o the company secretary, who will facilitete a response to the guery and/or provide the director with the requested
information.

My FT Vincent did not become & mamber of e Board of Westfinld Holdings until elected by Members at tha Annial General Meeting on 12 Novermber
2004,

@ niess olherwise specifiad, 1he Borrds of tha individusl entfities sit as the “Westtiald Group Board™. For the batanca of this Hapart, the Westiisld Group
Board wilt be raferrad 1o 85 “the Buard™,
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Principle 2: Struciyre the board to asd value
2.1 Independent directory

Until July 2004, sach.of the Boards of Westfield Holdings, Westfield Meanagement and Westfield America Management’ comprised
10 diractors. Prior to the Merger, there was not a common Board of directors for these entities. Following the Merger, the compaosition of

the Wastfield Group Board is set out in the teble below:

Date Date Data Length of
Pasition Independent  appointedfo  appaintedto  appointed to tenure at

Neme held {Y/N}  WHLBoard WML Board®®  WAML Boarg™ 31/12/049

Frank P Lowy, AC Chairman/Executive Director N 1960 1978 1996 44 yoarsi®
Frederick G Hilmer, AQD  Deputy Cheairman/Non-Exacutive Diractor Y 1991 2004 2004 13 yaars
David H Lowy, AM Deputy Chairman/Non-Executive Director N 1881 2004 2004 23 years
Roy L Furman Non-Executive Director Y 2004 2004 2002 2 yoars
David M Gonski, AQ Non-Exacutive Director Y 19856 2004 2004 19 vears
Stephen P Johns - Non-Executive Dractor N 1985 1985 1996 19 years
Peter S Lowy Managing Diractor/Executive Director N 1987 1986 1986 18 years
Steven M Lowy Managing Director/Exeacdtive Director N 1989 1989 1966 - 15 yoars
John B Studdy, AM Non-Executive Director Y 2004 2004 2004 1 yeer
Francis T Vincent Non-Exacutive Director Y 2004, 2004 2002 - 2 yoars
Gary H Waiss Non-Exacutive Director Y 2004 2002 2004 2 years
Dean R Wills, A0 Non-Exacutive Director Y 1994 2004 2004 10 years
Carla M Zampatti, AM Non-Executive Director Y 1997 2004 2004 7 years

2 Mr F Hilmer, Mr D Lowy, Mr D Gorski, Mr D Wills and Ms € Zampaiti praviously served as ditectors of this Board. but resigned in May 2002. This date

retlocts tho most recent date of appainiment 1o this Board.
" Aeler 1o Noe 3 sbove.

9 Langth of tenure celeulsted rom yoar of first eppainteent 1 Waestfield Holdings (or sny of its predacessor vehicles), Wastfiald Managemer or Wastlield

Amaetica Managamani.
#© Tris includes Mr Lowy's servica on the Basrds of predacessor vehicles.

Biographies of the dirsciors are included in the section on the Board of Direstors in this Annusf Report.

As indicated in the table, of the thirleen diraciors on the Board, eight are considered to be independent. Therefore, a majority of directors

gre indepandent.
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For the purposes of reporting on Westlisld Trust and Wasthield. America Trust, the composition of the Boards of the respectiva responsible

entines for the period 1 January 2004 to 31 Decembar 2004 are set out in the tables below:

Westfield Managemant Limited {as responsibla entity for Westfieid Trust)

Date Lergth of
Position independant appointed tenura at

Nama held {Y/N} to Boord 3171210410
Frank P Lowy, AC Exacutive Chairman N 1978 25 years
Jillian R Broadbent, AQ* Mon-Exacutiva Director Y 2002 2 years
William J Faleaner, CNZM*  Non-Executive Diractor Y 2002 2 years
Roy L Furman®*® Non-Executive Diracter Y 2004 0.5 yoars
David M Gonski, AQ** Non-Exacutive Diractor Y 2004 0.5 yaars
Frederick G Hilmer, AO'*  Non-Executive Director Y 2004 .5 years
Harman Huizinga* Non-Executive Diractor Y 2002 2 yoars
Staphen P Johns Non-Executive Diractor N 1985 19 ysars
David H Lowy, AM** Non-Exacutive Diractor N 2004 0.5 years
Peter S Lowy Mansging Director/Executive Director N 1986 18 years
Steven M Lowy Managing Cirecior/Executive Director N 1989 15 years
Robert € Mansfield, AO*  Non-Exscutive Diractor Y 2002 2 years
John B Studdy AM Nan-Executive Director Y 2004 1 yaar
Francis T Vincent** Nan-Executive Director Y 2004 0.5 years
Gary H Waiss Neon-Executive Director Y 2002 2 years
Dean R Wills, AG** Non-Executive Director Y 2004 0.5 years
Carla M Zampatti, AM**  Non-Executive Director Y 2004 0.5 years

*  Rasigned [rem tha Board on 13 July 2004.
** Appaointed 1o the Board on 13 July 2004

91 For those direc1ofs who rasined on 13 July 2004, the lenglt of tenuse is reported a3 at thin do1e,

At all times during the financial year of Westfield Trust ended 31 December 2004, the Board of Westfisld Management comprised a rajority

of Independent Directors.

Wasttield Amearica Management Limited {as rasgensibla entity for Westfield America Trust}

Date Length of
Position Independent appoined tenure at

Nama Held 1Y/} to Beard 312 /04
Frank P Lowy, AC Executive Chairman N 1896 8 yoars
Jillisn R Broadbent, AQ* Non-Executive Diractor Y 2002 2 years
Roy L Furman Non-Executive Director Y 2002 2 yaars
David M Gonski, AQ"* Non-Exacutive Diractor Y 2004 0.5 years
Fraderick G Hilmer, AO*Y  Non-Executive Diractor Y 2004 Q.5 years
Herman Huizinga™® Non-Executive Director Y 2002 2 years
Stephen P Johns Non-Executive Director N 1996 8 years
David H Lowy, AM** Non-Executive Diractor N 2004 0.5 years
Pater S Lowy Managing Director/Executive Director N 1996 8 years
Staven M Lowy Managing Director/Exscutive Director N 1996 8 yoars
Robert C Mansfiefd, AO®*  Non-Executive Director Y 2002 2 yoars
John B Studdy, AM Non-Exacutive Director Y 2004 1 year
Francis T Vincent Non-Executiva Director -Y 2002 2 yoars
Gary H Waiss"* Nan-Executive Director Y 2004 0.5 years
Dean R Wills, AQ** Non-Executiva Diractor Y 2004 0.5 yaars
Carla M Zampatti, AM™* Nan-Executive Director Y 20:04 0.5 years

*  Rosigned from the Board on 13 July 2004,
** Appointed to tha Boerd on 13 July 2004

M For thase direciars who fasignad on 13 July 2004, the length of tenura is reporiad &3 at 1hat date,

At all times during the financial year of Wastfisld America Trust ended 31 December 2004, the Board of Westfield America Management
cormprised a majority of Independent Directors.
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The Board Charter requires that the Board regularly assesses the independence of each director in light of the terms of the' Board Charter,
the interests they have disclosed and such other factors as the Board determines are sppropnata to take into acccum In makmg this
determination the Board is seekmg to assess whether directors are:

& mdependent of managamem and

2 free of any busmass or other retationship that cou1d maxena!ly |mariare or be percewed 1 matenally interfere with thelr unfattered
and mdapendent judgement; and

2 capable of making decisions without bias end which are in the best intatasts of all Members.
A Non-Executive Director will not be regarded as an Independent Director if that dnrecmr

{a} is a substantial securityholder of the Westfield Group or an omcaf of, or othar\mse associatad dwecﬂy wnh a Substam]al shareholder
of the Westfield Group, '

withier the last thrse years has besn employed in an sxscutive capacity by any member of the Group, or been a director aftar ceasing
"1o hotd any such employment; . '

th

{c} within the last three years has been a partner or a senior management exacutive with audit respensibilities of a tiern which has acted in
tha capacity of statutory auditar of any member of the Group; .

{d} within tha last three years has been a principal, employee or consultant of a material proiesswnal atviser to any mamber of the Group

— for this purpose a materiat professional adviser is an adviser whose billings to the Group exceed 5% of tha adviser's total ravenues;

-

is a principal, employes or associate of a material suppher 10, or materiat customer of, any mamber of the Group ~ tor this purpose &
matarial supplier to the Group meens s supplier whose revenues from tha Group exceed 5% of the supplier’s total revenues. A material
customer is a customar whose paymants to the Group exceed 5% of the customer's opoerating costs;

{e

{fi has a material contraciual relationship with any member of the Group cther than as a difector of the Westtield Group Board and

{g} has any imerest or businass ar other relstionship which could materially intarfere with the direcior’s ability to att in the best interests
of the Group and independenty of management.

As regards tha Non-Executive Direéturs of the Westfield Group post Merger, applying the criteria set out in the Board Charter, the Board
reached tha following conclusions: R

#  Mr David Lowy was not independant givan that he was formerly a Managing Director of Waesttield Hotdmgs and glvan that ha has
detlarad an interest as an associate of a substantial shareholder.

2 Mr Stephen Johns was not independent (following his.resignation as an executive in Dctober 2003) given his long standing executive
role with the Westfield Group.

A~ Mr Frederick Hilmst, Mr Roy Furman, Mr David Gonski, Mt John Studdy, Mr Feaneis Vincent, Dr Gary Weiss, Mt Dazn Wills and Ms Carla
Zampatti are all Independent Diractors. In making this determination the Board notad that Mr Gonski is Chairman of Investec Wentworth
{"Investec”} which provides advisory setvices to the Westfield Group. The fees paid to Investec for advisory serwces totalled $850,000
in the shartened financial year ended 33 Decembar 2004, Tha fees are charged on arm's length'terms and sre no more favourable than
thase paid to other advisers providing similar services, The Board noted that in transactions and-other matters on which advice was
sought from Investac, it was ususl for Investac 1o be acting &s one of a nurmber of advisers in relation to the issuas under consideration.
The Baoard also noted thst the fess darived by Investac represented considerably less than §% of the total revenues of Investec’s
operatiens in Australia in the same period and.an even smaller percentage of the revenues of the global Investac Group. Me Gonski is
not a substantial sharehoider in lnvestec Group which is listad in the United Kingdom and Seuth Africa. The Board considered that the
consultancy arrangement with Investec was nat a material contractusl reladonship to the Westfield Group of to Investec, such as might
give rise to any actual or perceived loss of independence on the part of Mr Gonski.

Following the establishmant of the Wastfield Group Board which is common to each of the stapled entities, all Non-Executive Directors have
signed a letter of appointment which, amongst other things, places an onus on each Independent Director to disclose immediately to the Board
any matter or eircumstance which hefshe believes may impact his/her status as an Independent Director, Where the Board concludes that a
director has lost his/her status as an tndependent Director, that conclusion will be advised to the market.
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2.2 Chairperson snd independance

The Westfield Group notes the ASX Corporate Governance Counc:l recammendations that listed compames have an indepandent director s
chairman and that tha roles of chairman and chief executive officer are not held by the same person, Notwithstanding this recommandation,
and for the reasons set out below, the Board believes that Mr Frank Lowy is the most appropriate parson to act as chairman of the Westfield
Group Board notwithstanding that he is the chisf executive officer of Westfield Holdings and is nat an Independent Director.

Mr Lowy was tha co-founder of Wastfield and has avarseen tha success of the Group since 1960. With over 40 years diract experience
in the design, construction and management of shapping cantres and associated fund and asset management, Mr Lowy's experience and
reputatian is unparalleled in the industry.

Mr Lowy's knowledge of Westlield, its history, its growth and of the broader industry, both locally and internationally, place him in a unique
position 10 lead the Board and the Westfield Group. For this reason, the Board takes the view that it is in the best interasts of securityholders
that Mr Lowy, with his background and experience, be the chairman of the Westfield Group Boards and chief executive officer of Westtighd
Holdings.

in arriving at this view, the Board has also noted the followmg matters:

2 the appointment of Mr Hilimer, the deputy chairman, as the lead Independent Director. Where necessary, Mr Hilmer will act as a liaison
point for Independent Directors and confar with the chairman and with Independent Direstors on Board matters;

thera is a majority ot Independent Directors serving on the Board; and

the delagation of certain. responsibifitios to Board committees {of which the chairman is not a member), the ehairman being a mamber
of the Nomination Committee anly.

2.3 Nomination Camm:!tee

In December 2003, the Board of Westfield Holdings established & Normination Committes. The Nemination Committes is a committes of
Westfield Holdings anty given that each of Westfield Managerment and Westfield America Management sre committed to having a commoen
board of directars following the Merger. ’

The Comemittee comprises the fallowing meinbers:

Name . Position Held Status

Frank P Lawy, AC Chairran Executive Diractor
David M Gonski, AQ © Member Independent Director
Dean R Wills, AQ Member Independent Director
Carla M Zampatti, AM Member Independent Director

The Committea met once from July to 31 December 2004, All members of the Committee attended that meeting.

The Nomination Cormittee is responsibla for advising the Board on the appointment of suitably qualified directors who are able to mest the
needs of the Westfield Group as we!l as the ongoing evaluation and review of the performance of the Board.

The functions undertaken by the Committas in discharging that respensibility include:

7 assessing the skills of cur}eﬁt Boar‘d members against the collective skill set required by the Board;

I makmg recommendations 1o the Board ragarding its'composition and reviewing the effectiveness of the Board;
2 identifying suitable candidates to fill Board vacancies; and .

7 enswing the existence of propar succession planning processes and plans for the Board.

A Charter for the Nomination Committee has been approved by the Board and appears in the Corporate Governence section of the
wesffigld.com websita,

Future recommendstions regarding the appointment of additional disectors will be mada by the Nomination Committes and considered by

the Board having regard to:

7 the assessment made on the skill set required to discharge the responsibilities of the Board compared with the skills cufrently
represented on the Board;

A the current strategic direction of the Westfisld Group and the consequent need to consider skills which may be required in the future,
and

7 thae suitability of available candidatas identified following an appropriate search process undertakan in the context of a datailed description
of the role and capabilities reguired for a particular appeintment.

Recommendations made by the Nomination Committee will be considered by the Board which will retain an unfetfered discretion on the
appointment of & director to fill a casual vacancy prior to the formal election of that director by the Members of Westfisld Holdings in general
mesting.
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Principle 3: Promote ethical and responsible decision-making

3.1 Code of Conduer
In June 2004, the Board approved and adopted a Directors’ Cade of Conduct, which formalised long standing and well understood ethical
principles practised by Westfield Group directors.

Tha Code of Conduct covers parsonal conduct, situations of conflict of interest, confidentiality and direcior independencs. A copy of the
Code of Conduct appears in the Corporate Govemnanca section of the westfiald.com websita.

The conduct of all Westfield smployees is governed by a set of care principles which incorporate the fundamantal principles to which
smployees are expected to adhera when dealing with other statt members, customers and retailers, shareholders and the comrunity. These
values include requirements that Wastfield staff, at all times:

act with hosgsty and integrity and welcome a diversily of peopls;
create a haealthy and safe work anvironment;

maet the commitrmants of the Westtield Group;

examine ways 10 improve processes in a mannar which adds value;

constantly seek new opperiunitias for growth;
conduct our activities in an anvironmentally responsibla mannsr;, and

A

2

»

”

2 provide shareholders with sustainable superior returns;

A

).. .

7 contribute expertise and rasourcas to promota pasitive change in the community,

Westfield's core principles are supplemented by the staff Cade of Conduct which is issued to all employases at the time of joining the Group
and which deals in broad terms with issues such as:

# the high standards of personal conduct and sthical behaviour expected of all employees;

7 the duty of employees to avoid contlicts of interest which may arise il the employee or any person or entity associated with that
employes has a businass arrangement or relationship with a Group company outside their normal employment relationshify;

» tha duty of employeas to maintain confidentiality with respect to the Group’s information and infarmation provided by our retsilers and
customers;

2 the duty of employees 1o avoid discrimination against any parsen; and
2 tha Group's policy prohibiting harassment in any form.

3.2 Security Trading Pealfcy

All directors and emplayees are subject to Corporations Act restrictions on buying, selling or subscribing for securities in the Waestfield Group
of any listed entity in respect of which a Group company is the responsible entity if they are in possession of price sensitive information
{i.0. information which a reasonable person would expect to have a material impact on the price or valug of the relevant securityl which has
not been published,

In addition, certain employees are prohibited from trading in Westfield Group securities in certain defined black-out periods which include
the period of preparation of half-year and full-yesr results.

The Board adopted a Security Trading Policy in June 2004. A summary of that policy appears in the Corporate Govemance section of the
westfield.com website.
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Principle 4: Safeguard integrity in financial reporting

4.1 Attestation of true and fair view

For the shortened financial yesr ended 31 December 2004, the Westfield Group has put in place a process whereby the Managing Directors
and Group Chief Financial Officer have stated in writing 10 the Board that the Group financial statements (and those of the constituent
entities) present a true and fair view, in all material respects, of the Group's financial condition and operauonai results and have been prapared
in accordance with the relevant accounting standards. .

This statament will be raquestad from the relevant exacutives in future years at the time of the consideration and approval of the full-year
rasult.

4.2 Audit & Compitance Committee
Westlield Holdings, Westtiald Management and Wastfisld America Management have established Audit & Compliance Comminees.

From January 2004 until July 2004, the Audit & Compliance Commitree of Westfield Holdings comprised two Independent Directors, Mr FG
Hilmer and Mr DM Gonski and ona Non-Exacutive Director, Mr SP Johns. During that period, the Comimittes mat on two occasions.

From January 2004 until July 2004, the Audit & Compliance Committae of Westfisld Managemesnt and Westfield America Management
comprised three independent directors, Ms JR Broadbent, Mr H Huizinga and Mr B Studdy and one Non-Executive Diractor, Mr SP Johns.
During that period, each Committes mat on two accasions.

In July 2004, immediately foltowing the Westheld Group Merger, the compaesition of the Audit & Compliance Commiittes of each ol Westtield
Holdings, Wastfisld Managament snd Westfiald Amarica Managament was changed so that each Committes would have the same
membership and, far all purposes, act as one commirtes,

Consequently, since July 2004 and at the date of this Annual Report, the composition of the Audit & Compliance Committee is as set out
in the table balow:

Namse Pusition Held ’ Status

Frederick G Hilmer, AD Chairman Indepeandent Director
David M Gonski, AQ Member Independent Director
Stephan P Johns Member Non-Executive Director
John B Studdy, AM Member indepandent Director

The Commitiee mst three timas from July to 31 December 2004, All members of the Committee attended those meetings.

The primary function of the Audit & Compliance Committee is to enswre that an effective internal control framework exists within the Group,
through the establishment and mainenance of adequate internal controls to safeguard the assets of the business and to ensure the integrity
and reliability of tinancial and managemaent raporting systems.

Compliance officers have been sppointed for the Australian, United States, United Kingdom and New Zesland operations of the Group.
Those officers are responsible for reviswing and monitoring the efficacy of compliance systems within the Group on &n ongoing basis to
ensure appropriate maasures are in place 1o educate staff as to thair compliance responsibilities and ta report to the Audit & Compliance
Committee on those matters.

A Charter for the Audit & Compliance Committae was approved by the Board in Juns 2004. Amongst other things, the Charter sets out the
objectives and responsibilities of tha Audit & Compliance Commiltes, which are listed below.

The Audit & Compliance Committea:

2 reviews and reports ta the Board on the halt-year and annual reports and financial statements of the Group;

2 ia responsible for making recommendations regarding the appointment, evaluation and remaval of the Group's external auditor and
reviewing and reporting to the Board on the adequacy, scope and quality of the annual statutory audit end half-year audit raview and on
the intagrity and ralisbility of the financial statements,

reviews the eifectivenass of the Group's intarnat control environmaent, including the sfiectiveness of internal control procedures;
monitors and reviews the reliability of financial reporting;
monitors and reviews the compliance of the Group with applicable laws and regulations;

M OY N Y

monitors the scope of the internal audit function to ensure that its resources are adsquate and used effectively, including the co-
ordination of the internal and external audit functions; and

2 monitors the adequacy and effectiveness of compliance systams in relatian 1o the legal exposures of the Group.
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The Audit & Compliance Committes meets with extarnal auditors at lzast twice each year |and more frequently if required) to review
the adequacy of existing external sudit arrangements and the scope of the audit, The internal and axternaliaud'rmrs have a direct line of
communication at any time to either the chairman of the Audit & Comptliance Committea or the chairman of the Boerd.

Under the terms of the Chartar the senior audit engagemant partnar must rotate every five years, The Committes requires that & succession
plan ba prassnted to it by the extemal auditor at least one year prior to the rotation,

The Audit & Compliance Committee raports to the full Board after each Committes meeting.

The intamal and external suditors, the Group Chiet Financial Officer and tha Group Compliance Qfficer sre invited to attend Audit &
Compliance Committee meatings at the discretion of the Committes. At least annually, the Audit & Compliance Committae meets with the
intarnal auditor and external auditors without managamaent baing present. .

Annaxed to the Audit & Compliance Committea Charter is the Charter of Audit Independence which is intended to ensure that the Group's
axtarnal auditor carries out its functions in a manner which is demonstrably independent of the Wastfield Group. The Audit Indepandeance
Charter sets out some key requirements In the ralationship between the external auditor and the Group {including issues such as partner
rotation) and defines the scope and value of the non-audit services which may be provided by the external auditor to the Wastlield Group
without impacting the actual or perceived independence of the external auditer, The Charter also requires an annual confirmation by the
external auditor regarding compliance with the terms of the Charter and a varigty of other issues which impact the actual and perceivad
independence of the external auditor,

The Audit & Complisnce Cormmittee Chartsr (incorporating the Audit Indepandencs Chartar} appears in the Corporate Governance section
of the westfield.com website.

4.3 Compliance Suh-Committes of the Audit & Compfiance Commitice

Under the managed investments lagislation, Westfield Management and Westfield America Management, as the responsible antities
for Westfiald Trust snd Wastfiald Amarica Trust respectively, are required to ragister a Compliance Plan with the Australian Securities
and Investments Commissian. The Compliance Plan outlines the measures which are to be applied by the rasponsible entity to ensure
compliznce with tha Corporations Act and the respective Trust’s Constitution.

The Compiliance Sub-Committee {3 sub-committes of the Audit & Compliance Committae} is responsibls for monitoring Waestfield's
compliance with the Compliance Plan and reports an its findings to the Board through the Audit & Compliance Committee.

The meambers of the Compliance Sub-Committes are Mr JB Studdy and Mr SP Johns.

The Sub-Committea met twice from July 10 31 Decamber 2004. All membars of the Sub-Committee attended those meetings.

Principle 5: Mako timely and halanced disclosure

5.1 Continuous Disclogure
In June 2004, the Westtisld Group approved a Continuous Disclosure Policy which formalised existing practices and procedures in relation
1o the fulfilment of, and compliance with, continuous disclosure obligetions imposed by the ASX Listung Rules and Corporations Act.

The Paolicy underlines tha Group's commitment to ensuring that the Group's Mambars and the market are provided with high quality, relevent
and accurata information regarding its activities in a timely manner and that investors generally are able to irads in Westfisid Group securities
in a market which is efficient, compsiitive and informed as wall as ensuting that market participants have an equal opportunity 1o review and
assess information disclosed by the Group.

The Policy includes a vetting and authorisation process so that ll disclosures are factual, do not omit material matters and are expressed in
8 clear and objective manner,

The Continuous Disclosure Policy appears in the Corporate Governgnce section of the westfield.com website.

~
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Principie 6: Respent the rights of shareholders

6.1 Communications with shareholders

For some time, the Westtisld Group has used its website as a means of providing information 16 Members and the broader investment
community. A section of this website is dedicated to Westlield's investors, Media raleases, investor presentations and interim and full vear
financial reparts are available for review on the westfield.com website. These announcemants, presentations and reports are placed on the
website shortly after they have been released 1o the ASX. An archive of announcements, presentations and reports is retained on the wabsite
for st leest three years. Investors with access to e-mail can, through the westfield.com website, elect to be placed on an e-mail mailing list
in order 1o be sent certain corporate information as it is released. . ’

Also availabla for review on the westfield.com website are notices of Members’ mestings and explanstory'documents issuad by Westfield
in respact of those meetinga. These ara also retained on the wabsite for a1 lsast thres years. ’ '

As the usage and acceptance of electronic communication in the community increases, the Westfield Groug will work‘ch:.sely with its share
registrar to irvestigate the increased use of elsctronic means of communicating with its investors.

6.2 Attendance at Annoal General Meeting by Auditor

11 has besn the practice of Westfisld Holdings for some years for the extarnal auditor to bs present at the Annual General Meeting 10 address,
it required, any issues raised concerning the audit of the financial statements. Pursuant to the Corporations Act, the relevant audit pariners
of the external auditor are sent the notice of mesting and related documentstion at the same time as these documents are despatched to
the Members.

Principta 7: Recognise and manage risk

T Risk oversight and management

In June 2004, the Board of Westfield Holdings astablished a Risk Management Commitiee. Following completion of the Merger, the initial
appointments 1o that Committes were mads on 13 July 2004. Aspects of tha work of this Committee had previously teen undertaken by
the Audit & Complianca Committes. However, with the incressed focus on risk management issues and compliance and control generally,
the Board tock the view that following the Marger, a dedicated Risk Management Commitige would best serve the needs of the Group.

The rasponsibilivies of tha Cemmittes are detailed in the Risk Managament Commities Charter.

The objective of the Committes is 1o assist the Board by manitoring and reviewing the corporatepolicies for identitying and mansging
relevant risks associsted with the business of tha Group and the adequecy of tha Group’s practicas end procedures in implementing those
policies. This includes monitering and reviawing: :

(a} the Group’s policies regarding risk management which should be incorparated in the Risk Management Policy;
(b) the appropriatenass of the Risk Management Folicy and internal control systems adoptad by the Group;

{c} the Group’s continuing processes for:

(i) the identification ot material tinancial, lagal end operstional risks associstad with the conduct of the business of the Group;
(i) the maintensnce of appropriate internal control systams designed to manage key risk areas,;

{iii} sssessing the above mattars in conjunction with management and the internal and external suditors; and

{iv) monitoring and reporting against compliance with the Risk Manegement Palicy. ' ’

As at the date of this Annual Report, the composition of the Risk Mansgement Committee is as se1 out in the tabla below:

Name Position Held Status

David H Lowy, AM Chairman Non-Executive Diracter
Stephen P Johns Member Nan-Exacutive Diractor
Gary H Waiss Member Independent Diractor

The Committee st three times from July to 31 December 2004. All mambers of the Committes attended those meetings.

The Chartar of the Risk Managemens Committes appears in the Corporate Governance section of the waestfisld.com websita.
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Corporate Governance Statement

1.2 Statoment on the integrity of the financial statoments

Tha Managing Directors and the Group Chief Financial Officer confirm in writing to the Board, at the time the financial statements are being
considered for approval by the Board, that the financial statements present a trua and fair view, and that this assertion is founded on a sound
systam of financial risk management and internal compliance and contral which implements the policies adopted by the Board and that
the Group's tinancial risk management and internal compliance and control systems are operating etficienmly and etffectively in all material
respects.

The Wastfield Group is in the procass of implemanting @ number of enhancements te its existing risk managemeant fremework. These
anhancements are being introduced progressively under the guidance of the Risk Management Committae. The principal task being
undertaken by the Group is to document a Risk Managament Policy which definas and consolidates the current risk management practices
of the Westfield Group and providas a framework for ragular raview of thase practices.

The Board receives regular reports from managemant, the Audit & Compliance Committee and the Risk Management Commities, on areas
where thera is considered to be significant business risk end on the management of those risks. The internal audit function also monitors
these risks and reports to tha Audit & Compliance end Risk Managerment Committees.

Principle 8: Encourage enhanced performance
8.1 Process for performance evaluation of the board, its committees and individual directors, and key executives

The Board and its Committees

The Nomination Committes has been charged with rasponsibility for examining Board and director performance on an ongoing basis, and
when determining which diraciors are to rasubmit themsetves for re-alection. The rols of the Nomination Committee is more fully discussed
in paragraph 2.3. The Commitree met once in the year ended 31 December 2004, specifically tor the purpose of undertaking the evsluation
of Board &nd director performance.

An induction process exists {or new members joining the Waestfisld Board. New Board members are provided with the oppartunity to
axperisnce first hand the operstions of the Group, and 1o meat and discuss all aspects of the Group's operations with key members of
exscutiva management. As part of the induction procass, the company secretary provides access 1o information in arsas such as operations,
finance, treasury and risk management to assist the new Board member as required,

On an ongoing basis, directors are provided with periodic updates on legal and corporate. issues, particularly those pertaining to matters
relating 1o the responsibilities of boards and directors generally, changes 1o the Corporations Act, corporate gavernance, tax and accounting
developments and other matters of intarest.

Management makes regular presentations 1o the Board and Board Committees on operationgl, financial, treasury, legal and tax issues of
relavancs to the Board. .

The company secretary is sppeintad and removed by the Board. The company secretary works with the chairman, the Board and the Board
Comnaittess on sll governance ralated issues. All directors have access 10 tha company secretary tor the purpose of obtaining information
of advits. :

Key Executives

As regards the performance of exec'utives, Waesthield has an established process of objective setting and performance review of all staff,
In particutar, senior executives who have a discretionary élement to their total remuneration package, have set objectives which are agreed
at the commancament of each financial vear. Thair performance against these objectives is assessed each half-year in an interview with
the managef to wham thay report. In that interview, the potential development of that executive i also discussed along with any training
raquired to anhance the prospecis of the devetopmant shjsctives baing achieved. In the case of the managing directors, an assessmeant
of thair partormance is undertaken by the Remuneration Committae. Issuas relating 10 remuneration are dealt with.in roore detall in the
Remuneration Repart which forms part of the Diractors’ Report.
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Principle 8: Remunerate fairly and responsibiy

%7 Remuneration Policles
The Group's Remunaration Policy is designed to attract and retain high calibre directors and sanior executives capable of meeting the specific
management needs of the Group.

The Group's currant remunaration objectives and policias regarding determination of base pay, the short 1arm variable bonus and long tarm
equity-linked incentives are explainad in the Remuneration Report which forms part of the Directors’ Report,

Details of the emoluments of all directors, the five executives receiving the highast emalurnents and the five executives who have greatest
authority within the Group are set out in the Bemuneration Report and the Financial Stataments.

9.2 Remencrstion Commitiae

In 1896, the Wasttield Holdings Board established a Remuneration Committee. This Committas is a comimittee of Westfisld Holdings only,
as Westfield Trust and Westfield America Trust, as well as their résponsible entitias, have no employees.

Since July 2004, and at the data of this Annuel Report, the composition of the Remuneration Committae is as set out in the table below:

Name Position Held Status

Frederick G Hilmer, AQ Chairman " Indepandent Diractor
Roy L Furman Member independent Director
David M Gonski, AQ Membar Independent Director

The Committee mat four times between July 2004 and 31 Dacamber 2004, All members of the Committes attended those meetings.

The responsibilities of the Remuneration Committes include:
2 determining and reviewing remuneration policies 10 apply 10 members of the Board and 10 executives within the Group;

2 determining the specific remuneration packages for exscutive directors {including base pay, incentive payments, equity-linked plan
participation and other contractual bensiits); : :

reviowing contractual rights of tarmination for membaers of the sanior executive team;
reviewing the policy for participation by senior executives in equity-linked plans;
reviowing management’s recommendations of the total proposed ewards o be issuad under each plan; and

N N N

administering the egquity-linked plans as required in sccordance with the rules of the plans.

9.3 Structore of Non-Executive Diractors’ remunerstion

Fees paid to Non-Executive Directors are determined by the Board, within the current maximum aggregate limit set by Members. Current
{ees and emoluments are fully disclosed in the Rermmuneration Report section of the Directors™ Report, Directors’ foes ars reviewed annually
by the Remuneration Committee and by the Board taking into consideration the level of fees paid to non-executive directors by companies
of a simiar size and stature.

Nen-Executive Diractors are paid their fees in cash. The Non-Exscutive Directors do not perticipate in schemes designed for the
ramunetation of exscutives, nor do thay raceive options or bonus payments. Tha gross fee received by Non-Executive Directors is inclusive
of any gontribution that the Westfield Group is obfiged 1o pay pursusnt to the superannuation guarantes legislation. Directors are not entitled
10 any payment on ratifement of resignation,

9.4 Payment of equity-based executive remenaration with thresholda set in glans approved by shareholders

During the course of the financial year, exacutive options and executive share awards issued pursuant to the Westfield Executive Option Plan
and Westfield Executive Performance Share Plan respactively vested and were exercised by exscutives.

The Westlield Executive Option Plan and Westfield Executive Performance Share Plan were approved by Members st the 2001 Annual
General Meeting. No options or awards have been issued under these plans since 2003. It is not intended to issue any options or swards
irom these plans in the futurs. Executives who exertised options or awards during the tinanciel year satistied all vesting requirements of the
Westhiald Executive Option Plan or Westfisld Executive Performance Share Plan.

Following the Westfisld Graup Merger, two new equity-linked incantive plans, the Executive Daferred Award Plan {the "EDA Plen”) end the
Partnership Incentive Plan {the "PIP Plan”), have been introduced to replace the Westfield Executive Option Plan and Westfield Executive
Farformanca Share Plan, A dascription of these plans and their operation is included in the Remunaeration Report section of the Directors’
Report. Although benefits payable under the EDA Plan and PIP Plan are stfecied by movemants in the value of Westfield Group stapled
securities and distibutions paid on those securitias, on the vesting of entitements under these plans, no equity will be issuad to participating
exscutives., Implementation of these plans does not require Member approval under the Corporations Act, the ASX Listing Rules or any other
relevant lagislation.
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Principle 10: Recogrise the legitimate interests of stakoholdars

10.1 Code of conduct 1o guide campliance with fega! and ather abligations to fegifimate stakehelders
The Westfield Group has developed a Compliance Manual which provides detailed guidance 1o employses of the Group on the laws
applicable in the jurisdiction in which they work and the standards of conduct and the procedures to be adopted to comply with thase laws.
The Australisn Complience Manua! deals with issues such as:

occupational health and safaty;

twrada practices;

retail tenancy lagtslation;

»

”

~

£ environment;
2 corporations law and ASX requirements; and
A

complaints handling procedures,

The Statf Code of Conduct, which is provided to, and acknowledgad by, all employees who join Westfield, and the Compliance Manual are
gach reviewed on a ragular basis 1o ensure they remain gurrent. Compliance seminars to update staff on changes to lagal requirements and
procedures are conducted on a regular basis and all staff in the retevant divisions are required to attend.

It is the rasponsibility ot each director and employee te undarstand the Code of Conduct and other policies applicable o them and to bring
to the attantion of senior managernent any conduct or activities which may be in breach of those policies so that a proper investigation can
be conducted.

Serious braaches of these policies {including matters such as suspicions of fraud or financial impropriety, auditing issues, improper or
unathical behaviour or criminal activities) must be reportad immediataly 10 8 compliance officer in the relevant country or 1o the group
compliance officer for investigation in accordance with the Group's policies. Where appropriste, the police or other ragulatory authority will
be informed.

Complaints are treated in a confidential manner. No action of any kind will be 1aken agsinst 8 Westiield amployee, adviser or contractor
whao, in good faith, makes an sllegation against the Westfield Group, any employee, adviser of contractor, whether or not that complaint is
confirmed by subsequent investigation. :

Complaints in relation to alleged breaches of the Group’s human resources policias may be raported directly to the St. James Ethics Centre
for further fallow up.
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ASX Corporate Governance Council Best Practice Recommendations

N Comply

‘ ASX Principle Reference * LY/N)
Principle 1; Lay selid feondations for management and oversight
1.1 Formalise and disclose the functions feserved to the board and those delegéted to 11 Yos
management
Principle 22 Structira the boerd to add valve
2.4 A majority of the board should be independent diractars 24 Yes
2.2 The chairparson should be an indepandent director 2.2 No
2.3 The roles of chairperson and chief executive officer should not be exercised by the 2.2 No
same individual
24 . The board should establish a nomination committes 2.3 Yes
2.5 Provide the information indicated in the Guide to raporting on Principle 2 21,22 2.3 8., Yes
: Direriors’ Report
Principlo 3: Promote ethical and respoasible decision-making
3.1 Establish a code of conduct to guide the diractors, the chief executive officer (or Yos
equivalent), the chief financial officer (or aquivalent) and any other key executives as
10
3.1.1 the practices necessary to maintain confidence in the company’s infegrity . : Yes
3.1.2 the rasponsibility and accountability of individuals for reporting and investigating 2.1, 10.1 Yes
reports of unethical practices
3.2 Disclose the policy concerning trading in company sacurities by directors, officers and 2.2 Yes
employees
3.3 Provide the informetion indicated in the Guide to reporting on Principle 3 3.1, 3.2,101 Yos
Principlo 4: Sateguard integrity in financial roparting
4.1 Require the chisf executive ofticer (or equivalent) and the chief financial officar 41 Yos
{or squivalent) to stata in writing to the board that the company's financie! reporis
present a true and faif view, in all matarial respects, of the company’s financial
condition and operational results are in accordance with relevant accounting
standards.
4.2 The board shauld establish an audit committae . 42,43 Yes
4.3 Structure the audit committes so that it consists of: 4.2 Yes
7 only non-executive directors Yes
2 a majority of independent directors Yes
7 an independant chairperson, who is nor chaiperson of the board Yes
7 o1 lpast three members Yos
4.4 The audit committes should have a formal charter 4.2 Yas
4.5 Provida the information indicatad in the Guide to reporting on Principle 4 4.1,4.2, 4.3, Yos
Diractors’ Repent
Principle 5:  Make timely and balanced disclosure
51 Establish written policies and procedures designed to ensure complisnce with 5.1 Yes
ASX Listing Rules disclosure reguirements end 5o ensure accountability et a senior
managearnent level for that complisnce
5.2 Provide the information indicated in the Guide to reporting on Principle 5 5.1 Yes
Principlo 2 Respect the rights of shareholders
61 Design and disclose a communications strategy to promote effactive communication 6.1 Yos

with shareholders and encourage effsctive participation at general meeatings
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ASX Corporate Governance Council Best Practice Recommendations

ASX Principle Refecence ™

8.2 Request the external auditor 1o atfand the annual general meeting and be available to 8.2
answer shareholder questions about the conduct of the audit and the preparation and '
content of tha auditor’s report

Principle T: Hecognise and manage risk

FA| The board of appropriate board Eommiuee should establish policies on risk oversight - 7.1
and management

7.2 The chief exacutive officer {or equivatent) and the chiat financial officer {or squivatent}
‘ should state to the board in writing that:

7.2.1 the statement given in accordance with bast practice recommendation 4.1 is
foundad on a sound system of risk mansgement and internal compliance and
control which implerments the policies adopted by the board

7.2.2 The company's risk mansgement and intarnal compliance and control system is 2.2, 4.1
operating efficiently and effectively in all matarial respects

7.3 Provide the infarmation indicated in the Guide 1o reporting on Principle 7 71,72
Principle 8: tncaurage enhanced performance

81 Disclose the process for performance evaluation of the board, its cormmittee and 81
individual directors and key exscutives

Pringiple §: Remunerate fairly and responsibly

R Provide disclosure in refation 1o the company's remunaeration policies to enable 3.1, Directors’
investors 1o undarstand (i} the costs and benefits of these policies and (i) the Report, Notes
link betwsen remuneration paid to directors and key exacutivas and corporate to Financial
performance . : Statements

8.2, The board should establish a remunaration committes . 9.2

8.3 Clearty distinguish the structure of non-executive directors’ remuneration from that of 9.3
executives

9.4 Ensure that the payment of equity-based executive remuneration is made in - 9.4

accosdance with thresholds set in plans approved by sharaholders

9.8 Provide the information indicared in the Guida to raporting on Principle 9 91,82,93, 94,
Diractors’ Report

Principle 10 Recognise the tegitimate interests of stakeholdors

101 - Establish and disclose a code of conduet to guide compliance with legal and other 0.1
obligations

* the raference fabers 10 the corresponding paragraph in the Corporale Governance S1atemant or 10 the Diractors’ Report of to 1he Finsncial Statemonts.
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Shareholding Information
as at 10 March 2005

Twenty Largest Holders of Stapted Securities in Westfield Group®

Number uf % of issued

SALUrINES securities

i JP Morgan Nomineas Australia Limited 263,8‘75,4 60 16.44
2 Westpac Custedian Nominees Limited 241,365,358 1412
3 National Nominees Limited 169,963,072 9.95
4 Cordara Holdings Pty Limited © 105,584,531 6.18
5 ANZ Nominees Limitad . 85,979,601 5.03
6 Citicorp Nominees Pty Limitad 58,063,732 3.40
7 Cogent Nomineaes Pty Limited 47,498,133 2,78
8 Citicorp Nominees Pty Limited <CFS WSLE Property Secs A/C» 40,031,560 2.34
2] AMP Lite Limitad . 28,989,402 1.70
10 HSBC Custody Nominees {Australia} Limited : 27,649,763 1,61
11 Cogent Nominees Pty Limited <SMP Accounts> . 26,597,642 1.56
12 Queeansland Invastmant Corporation 25,604 881 1.50
13 Wastpac Financial Services Limited . , 17,123,541 1.00
14 Franley Holdings Pty Limited 15,817,400 0.91
1%  Bond Street Custedians Limited <Property Securities A/C> 14,832,065 0.87
16  Victorian WorkCover Authority ' 14,022,510 0.82
17 Westhiald C Fund Pty Limited 13,728,334 0.80
18 RBC Global Services Australis Nominees Pty Limited 13,321,111 0.78
19 Bond Street Custodians Limited <ENH Property Securities A/C> 11,630,641 0.68
20 Transport Accident Commission o 11,196,292 0.68
1,232 685,027 7213

* Ordinary sfiares in Wastfield Holdings Limitad wora staplad 10 units in Westfield Trust and Westfield America Trust as part of he Mesger,

The staplad securities trads on the Ausiralian Stock Exchenge undar tha coda WDC.

Yoting Rights

Waestfield Holdings Limitad - At & mesting of Members, on a show of hands, svery person present who is a Member or repressmativé of
a Mamber has one vote, and on a polf every Member present in person or by praxy or atterney end every person who is a representative of
a member has one vote for sach share they hold or reprasent.

Wastfleld Trust & Wastfield Amorics Trust — At a mesting of Members, on a show of hands, every person present who is a Member of
representative of 3 Member has one vote, and on 2 poll, every member present in psrson ot by proxy or attorney and avary parson who is a
representative of a Member has ane vote for each dollar value of the total interast they have in the respective trusts.

Qistribution Schoditle

% of

Numbar Number Number of securities

Numbar of Bption af stapled security- in gach

Cafagory of Options hotders securities holders calegory
1-1,000 1,600 2 34,879,717 72,291 2.05
1,001-5,000 3,200 2 112,047,188 44,558 6.56
5,001-10,000 20,000 2 38,876,108 4,959 2.28
10,001-100,000 ) 1,083,800 29 73,918,229 2,779 4.33
100,001 and over 1,266,215 4 1,449,016,793 268 84.80
Total 2,374,815% 39 1,708,838,015 124,855 100.00

As st 10 March 20085, 1,802 security holders hold less than a marketable parcel of quoted securities in Westfistd Group.

* In addition, thete sra 27, 661,209 options on issu o four subsidieries of Westfield Holdings Limited. Due 1o tho stapling struciure of the Wastlield Groun
1hase oplions coutd not be exercised by tbeso subsidiarias. Tha ote! number of options on issue &t 10 March 2005 is 30,036.024.

Suhstantial Secerilyholders

Tha names of the Group’s substantial security holders and the numbet of ordinary stapled securities in which each has & relevant interest,
as disclosed in substantial shareholding notices given 1o the Group, are as follows:

Members of the Lowy tamily and associstes 166,450,338
National Aystralia Bank Limited 90,548,325
Commanwasith Bank of Australia 84,868,407
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Westfiald Groop

Waesthield Holdings Limited
ABN 66 001 671 4896

Westlield Trust

ARSN (90 849 746

{responsible antity Westtiekd Managament Limited
ABN 41 001 670 579, AFS Licence No 230329)

Westfield America Trust

ARSN 092 058 449

{responsible entity Westhield America Managemen Limited
ABN 66 072 780 819, AFS Licence No 230324)

Registered Office

Level 24, Westfield Towers
100 William Street

Sydney NSW 2011
Telephone: +61 2 8358 7000
Facsimile: +61 2 9388 7077

United Stotes Oflice

12th Floor

116801 Wilshire Boulavard
Los Angales California 90025
Telaphene: +1 310 478 4456
Facsimile: +1 310 478 1267

New Zaaland Dffice

Level 3

Corner Remuers Road & Nutfiald Street
Newmarket, Auckland

Telaphone: +64 9 878 5060

Facsimile: +64 9978 5070

United Kingdom Office

6th Floor, MidCity Place

71 High Holborn

London WC1V GEA
Telephone: +44 20 7061 1400
Facsimile: +44 20 7061 1401

Secretaries

Maureen T McGrath
Simon J Tuxen

Auditors

Ernst & Young

The Ernst & Young Centre
680 Georgs Streat |
Sydney NSW 2000

tnvestar Information

Wastfield Holdings Limited

Level 24, Westlield Towers

100 William Street

Sydney NSW 2011

Telephone: +61 2 9358 7877

Facsimile: +61 2 3358 7881

E-mail; investor@su.westfield.com
Website: www.westfisld.com/corporate

Principal Share Registry

Computershare Investor Services Pty Limited
Lavel 3, 60 Carrington Strest
Sydnay NSW 2000

" GPO Box 7045

Sydney NSW 2001

Telephone: +61 3 9415 4070

Enquiries: 1300 132 211

Facsimile; +61 3 9473 2500

E-mail: webgueries@computershare.com.au
Website: computershara.corn

Listing
Austratian Stock Exchange - WDC

Wehsite
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Westtield Trust

Statement of Financial Performance
for the Rnancial year ended 31 December 2004

CONSOLIDATED

PARENT ENTITY
Note 2604 2003 2004 2003
Wn $ Miltion $ Miltion $ Million $ Million

Revenwes from ordinary activities e g
Shopping centre rental and other property income 182.6 . 1,030.5 407.7
Distributions 1rom subsidiaries N - 404.1
Interast income 2.8 1.4
Total revenues from trading activities 1,033.3 B813.2
Revenues from asset sales 21 198.7 882.0 787.2
Total revenues {rom ordinary activities 1,815.3 1,570.4
Expenses from ordinary sctivities ;
Shopping centre and othar property culgoings 16 297.2 11.%
Change in accounting policy — priof year amounis {19.2) (18.2}
Manager's service charga 33.2 31.3
Corporate costs 5.9 5.7
Foreign currency exchange gainfloss 1.0 10.7
Total expenses from trading activities 318.1 140.0
Merger charges - -
Costs ¢t assets sold 21 8626 7421
Total expenses from ordinary activities 1,180.7 350.8 882.3
Share of net profits of equity accounted entities 29(b} -'.'_'.'_""-'58'5 570 e e -
Borrowing costs 17 {290.6) (218.4) {201.1) {137.5}
Profit from ordinary activitias before tax expense " 588.9 5132 576.1 550.8
Tax expense relating © ordinary activites 06 Y 0.6 0.4
Profit frem ordinary activitios after tax expenss "'588.3 s728 575.5 §50.4
Less: net profit pitributable to cutside equity interasts 69 8.7 . -
Net profit from ordinary activities attributable to T Dt
Members of Westfield Trust [“WT"} 13 581.4 564.1 5155 550.4
Increase in asset ravaluation reserve 12(a) 1,187.2 3396 “1,310.8 3633
Cost of raising equity ' {2.0 . (2.0
Net axchangs ditterance on transiation of the financial
report of self-sustaining foreign operations - - -
Total revenuas, expensas and veluation adjustments
attributable to Members of WT and recognised
directly in equity 3376 1.310.9 351.3
Total chanpes in aquity othar than those resulting from i '
transactions with Members as Members attributabla oo T L
to Members of WT 14 901.7 1,886.4 801.7
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Wasthield Trus:

Statement of Distribution Paid and Proposed
tor the financial year ended 31 Ogcember 2004 '

CONSOLIDATED PARENT ENTITY
Note 2004 2003 2004 2003
ih $ Million S Millian $ Million § Million

Net profit from ordinary activitias attributable AR (R
to Members of WT 564.1 550.4
Addflless): _ B .

Amounts transferred to capital profits reserve . et

{profit from asset sales) ; {35.7) {19.4} {15.1)

Change in accounting policy = prior year amounts

not distributed {19.2} {19.2)

Amocunts transferred from reserves - 9.4
Distribution paid/proposed 6327 525.%5 525.5
Distribution paid S 13 02837 254.3 254.3
Distribution proposed 12 T 39,0 27M.2 M2
Distribution paid/proposed -A; ‘632.7 525.5 525.5
Distribution paid per unit {cents} 12.22 12,22
Distribution proposed per unit {cents) 12.41 12.41
Distribution paid/proposed {conts} 33.45 24,63 33.45 24.83
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Wasttisld Trust

Statement of Financial Position
as at 31 December 2004

CONSOLIDATED PARENT ENTITY
Nots 2004 2003 2004 2003

i) $ Million $ Miltign $ Million § Miltion

Currant assets

Cash agssts 3958 19.4
Receivables 2 53.7 18.5
Other assets 3 731.2 96.2 148.2
Total currentassets 834.5 189.4 186.1
Mon-carrent assets U o )

Receivables 2 LT 196 et ed -
Property investments 4 137929 115484 [18,0130. 10,906
Equity acgountad investments 29() --861.2. 7976 e -
Othar investments B w84t - BN -
Qther assets 3 612 48.3 T EsA 437
Total non-current gssets 15,562.4 12,413.9  13,909.2 10,9498
Total assets , 716,396.9 12,6033 14,7598 11,1359
Eurrent lighilities ‘ : L s o

Payablas : 6 4283 315.0 217.2
Interast-besring liabilities 7 - 865.8 .. 4259 . . -
Distribution payable ) 8 - 274.5 L. 2M.2
Total current liabilities 10154 10478 4884
Non-current liabilities SERREHE o
Interest-bearing liabilities . 7 ,_"'v-5,928.8 B 42217 [~ A7 3,373.0
Other liahilitias ’ g "T136.3 75.9 1363 75.8
Total non-current liabilities 76,0661 42076  4,893.4 3.448.9
Total liabillties " 7.460.2 53130 3,937.3
Nat assets ‘8,936.7 - 7,280.3 7.198.6
Equity attributable 1o Members of WT e

Contributed equity 10 -.5,304.8 - 5,287.3 §,287.3
Reserves 12 -.3,165.0 1.892.1 1,892.
Reained profits 13 T 3490 19.2 19.2
Total equity attributable to Membaers of WT 71886 7188.6
Outside equify interests

Contributed equity 940 -
Reserves : (2.3} - -
Retained profits - - - -
Total outside equity interests 15 117.9 g17 - -
Total equity 14 8,936.7 72903 88188 7.198.6
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Wasttichd Trust

Statement of Cash Flows
for the financial year ended 31 December 2004

CONSOUIDATED PARENTENTITY -
Note 2004 2003 2004 2003
Hi $ Million S Million § Million § Million
Cash flows from operating activities RSy
Raceipts in tha course of operations {including GST} :::-.:1,293.3_" 1.108.7 '489. 436.8
Pgyments in the course of operations (including GST) :1“_1_*,{4_54:_5_'1_ {387.3) {185.5) {154.0}
Distributions raceived from subsidiaries e e - 49, 3297
Distributions received from eguily accounted asscciates " 48.% S -
Income taxes paid R (0.6} . -'(o.s) (0.6}
Goods and sarvices tex paid to suppliers for investing activities {50.7} '-'-._[11.41 (9.5}
Goods and services tax paid 1o government hodies {11.4} “(13.8) {0.3)
Net cash flows provided by oparating activities 26(b) 7078 1282 592.2
Cash flows from investing activities : et " I
Acquisition of property investmants I~ (663.8) (2142.6) <. {5137} §2,142.6)
Payments for capital expenditure of praperty investments T~ {432.4) {505.4} -~ '{369.6} {445.7
Preceeds from the sale of property investments L2784 833.7 v 2497 697.2
Acquisition of listed investments }-?‘-_,(484.6), ] - '_(484.6}, -
Payments for tha purchase of other investments {359.8) - (5159.8), -
Distributions received from investments e Bg - : : -
Net raceipts/{payments) for investments in ' ‘ _________ .
aquity accoumead associates {23.1] - -
Net cash flows used in investing activities (1,8374]  11,472.8) {1,891.1)
Cash Hows from financing activities LY .
Proceeds from the issue of securities (units} 488.4 : ~-.169.3 483.4
Security issue costs R (2.0} e {2.00
Net proceeds from interest-bearing liabilities - 168497 1,402.4 ~..1,534.2 1,494.9
Distributions paid ) .. (554.9). {495.4) -~ [554.9) {495.4)
Stapling distributions on implementation of the Mergsr 4838 - St 483.8 -
Securities issued on implementation of the Merger - 1635,9) - - . {635.9) -
Dividends/distributions paid by controlled entities PRER : il
to outsida aquity inlerests . 6.0y - L= -
Interest received 25 w10 1.4
Bortowing £osts {313, (2515 {245.3) (176.3})
Net cash flows provided by financing activities " 842.3 11384 7522 1,311.0
Net (decreasslfincrease in cash hald ' B.8 It 2 12.1
Add opening cash brought forward 29.7 +19.4 18.0
Effects of exchange rate changes on opaning ; R
cash brought forward - 1.0 (10.6) {107
Cash at the end of tho year 26tep 39.0 3985 16.4 19.4
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Woesttiold Trust

Notes to the financial statements
for the financial vear ended 31 December 2004

1 STATEMENT OF PRINCIPAL ACCOUNTING POLICIES

{a) Basis of preparation

This General Purpose Financial Report has been preparad an the basis of historical cost accounting and does not purport to disclose current
values oxcept for the Economic Entity’s property investments which are carried at fair value. The Financial Report has been prepared in
accordance with the Corporstions Act 2001, applicable Accounting Standards and other mandatory professional reporting requirements,
including Urgent Issues Group Consensus Views.

The actounting policies adoptad are consistant with those applied in the previous financial year except as otherwise stated.

During the Ensncisl year the sacurities of WT were staplad with those of Wastfisld Holdings Limited (“"Waestfisld Holdirgs”} and Westfield
America Trust {"WAT"} to form tha Westfisld Group. The stapled securities are quoted on the Australian Stock Exchange under ASX code
WDC. The stapling transaction is referred to as the “Merger”. Refer Note 32 for further details.

As a rasult of tha Margar, WT no longer provides for distributions on an accruals basis. A provision is recognised for distributions when thay
have been declared, daterminsed or publicly recommanded by the directars on or before the raporting date.

The accounting policy in relation to the treatment of fees for the renewal of [sases changed during the prior year. WT incurs angoing faasing
costs {*lease fee”} as part of the Resl Estate Managament Fee payable to Westlield Holdings Limited. The lsase fee was pravioushy
expansed whan incurred. The amendad policy requires the lease fee 1o be amortised over the lease period to which it relates. The prior year
impact resulting from the change in accounting policy was a net benalit of $0.7 million inctuded in the Statement of Financial Parformance.
This amount has been included in distributable income. The unexpited lease fee in relation to prior periods included in the Statement of
Financiai Performance totalled $19.2 million. This amount was not included in distributable income.

{b) Principles of consatidation

The Consolidated Financial Report includes the results, assets and babilities of WT (“Parent Entity”}, its controlled antities, proportionately
consalidated joint ventures and equity accounted jaint ventures.

WT, its controfled entities and proportionately consclidated joint ventures are collactively referred.to as the “Group”. The Group and equity
accounted antities are referred 1o as the "Economic Entity”,

The Group has significant co-ownership intarests in 8 number of properties. These interests are held directly, jointly as tenant in common

“or through 50% ownership intarests in praperty trusts and companies, The Group's proportionats share in the income, expenditure, assets
and Nabilities of property intarests held as tenamt in common have baen included in their respective classifications in these Financial
Statements.

VWhara entities adopt accounting policies which differ from thase of the Parent Entity, adjustments have been made so as to ensure

consistency with the Parent Entity, end complisnce with applicable Australisn Accounting Standards. All inter-antity balances and
transactions, and unrealised profits arising from intra-Economit Entity transactians, have been aliminated in full.

The names of the convolled entities, proportionately cansalidated joint ventures, and equity accounted joint ventures, and the Economic
Entity’s beneficial interests therein are set out in Note 30. -

{e) Ivestments

{ii Property invasiments )
Land and buildings are considered as having the function of an investment and therefors are regarded as a composite asset, the overall value
of which is influenced by many factors, the most prominent being income yield, rather than by the diminution of value of the building content
due 1o effluxion of time. Accordingly, the buildings and all components thereof, including integral plent and equipment, ire not depretiated.

At each raporting date, the fair valua of each asset is assessed to ensure its carrying value doss not matarially differ from its fair vaive. Where
the carrying value materially differs from fair vatue, an edjustment is made as appropriate,

The assassment of the fair value of an individual property investment includes confirmation by full independant valuations, which are
conducted st Yeast every three years and by annual independent updates of thase full independant valuations. In deterrnining the fair value
the capitalisation of net income method and the discounting of {uture net cash flows to thair present value heve besn used.

Property investments under radevelopment are carried a1 fair value based on the last independent valuation prior 1o vhe commencement
of the redevalopment. Upon completion of tha redevelopment the carrying value of property irvestment undar redevefopment and the
construction and development project is treated as a single property investment and valued in accordance with Note H{cHi)

i} Construction projects
Construction projects are carried at cost or nat realisable value. Amounts capitalised 1o constiuction projects include the cost of acquisition
and davelopment costs in respect of qualifying assets and borrowing costs during development,
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Westfictd Trust

Notes to the financial statements
tor the financiat year ended 31 December 2004

1 STATEMENT OF PRINCIPAL ACCOUNTING POLICIES CONTINUED
lel Investments continuad

{ii} Comralied entities

Investments in controlled entities are carried ot fair value and are revalued at each balance date to reflect the Parent Entity's interest in the
underlying net asset value of controlled entities and aqguity accountad joint ventules.

{iv} Joimr ventures

Jaint venture operations: -

The Group has significant co-ownership intarests in 8 number o} proparties through unincorporsted joint ventures, These interasts are held
directly, jointly as tenant in comman. The Group’s proportionate share in the income, expenditure, assets end liabilities of property interests
held as tenant in common have baen included in their respective classifications in the Financial Report.

Jointventure entities

The Economic Entity has significant co- ownershup interests in a number of properties through property partnerships or trusts. These joint
vanture entities are accountad for using the equity method of accounting. Investments in equity accounted joint ventures are carried at the
lowsr of the equity accounted amount or recoverable amount.

v} Gtherinvestments

Listed investments in entities other than associates are stated at fair value based on their market values. Unlisted investments other than
associates are stated at fair value of WT's interest in the underfying assets or at cost.

{d} Foreign currencies

Translatien of forgign currency transactions

Faraign currency transactions ere conver‘[ed to Australian dollars at exchanga rates ruhng at the date of thosa transactions or af hedgs rates
whara applicabla. - . .

Amounts payable and receivable in foreign cusrancy at balance date are translated to Australian dolfars at exchange rates ruling at that date.
Exchange differences arising from amounts payable and receivable are Weated as operating revenue of expense in the period in which they
srise, except as noted balow.

Transiation of financial reporte of toreign entities

The Statement of Financial Position of foreign seif-sustaining subsidiaries and equity accaunred entities are translated at exchange rates
ruling at balance date and the Statament of Financial Performance of foreign self-sustaining subsidiaries and equity accountad entities are
translated at average exchange rates for the period. Exchange ditterences arising on translation of the interesta in foreign self-sustaining
operations and equity accounted entities are taken directly to the Foreign Currency Trensletion Reserve. On gonsolidation, exchange
differences on loans and cross currency swaps denominated in foreign currencies which hedge net investments in foreign self-sustaining
operations and equity accountad entities are taken dirsctly to the Foreign Currency Translation Reserve.

Other exchange differances, costs and premiums on contracts to hedge specific foreign currancy denominatad transactions, essats of
liabilities are brought to account with the undarlying transactions, assets or liabilities. Exchange differences, costs and premiums on &ll other
hedge contracts are included as revanue or expense in the period in which the exchange differences arise. '

{8] Taxation

Under current Australian income tax legislation, WT is not liable to Australien income tex, including capital gains tax, provided that members
are presently entitled to the income of the Trust as determined in accordance with WT's constitution. The Group's New Zaaland controfled
entities ara subject to New Zaaland tax on their earnings. Dividends paid by those entmas to WT are subjact to New Zealand dividend
withholding tax.

Under current Australian income 1ax legislation, Members of WT may be entifled to receive a forsign tax credit for New Zealand withholding
tax deducted from dividands paid by New Zesland contrelled entities to WT. No New Zealand dividend withholding tax ways deducted in the
yoar to 31 Dacamber 2004. '

|} Revenues from erdinary activitios
Revenues from rents and other property incoma are brought 1o account on an accruals basis, and if not received at balance date, are reflected
in the Statement of Financial Position as receivablas and are cartied af fair value, Percentage rent is brought to sccount on an accruals basis.

Recoveries from tenants are recognised as income in the financial vear the applicable costs are acerued. Profits from the sale of property
investments are recognised upon sattlemant or after contractual duties are completad.
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Westfiold Trust

Notes to the financiat statements
tor the financial year ended 31 December 2004

1 STATEMENT OF PRENCIPAL ACCOUNTING POLICIES CONTINUED

{g) Expenses from ordinary activities

Expenses fram ordinary activities, including rates, taxes and other outgoings, are brought 1o account on an accruals basis and any related
payables ore carried at cost. All other expenses are brought to account on an accruals basis.

{h) Cashilows

Cash on hand, at bank and short term deposits are stated at their nominal amount. For purposes of the Statement of Cash Flows, cash
includes cash on hand and at bank, short term monay market deposits and bank accepted bills of exchange readily convertible to cash, net
af bank overdrafts. Bank ovardrafts are carried at their principal amount. Interest is charged as an expense as it accrues. .

(4} Berrowing costs . .

Borrowing costs includs interest, amortisatian of discounts of premiums relfating 10 borrowings arid other ¢os1s incurred in connection with
the arrangement ot barrowings. Borrowing costs are expensed unless they relate to 8 qualifying asset. A qualifying asset is an asset which
genarally takes mora than 12 months 1o get ready for its intended use of sale. In these circumstances, the borrowing costs are capitalised
10 the cost of the asset. Whare funds are barrowsd by WT for the acquisition or censtruction of a qualifying asset, the amount of borrowing
costs capitalised are those incurred in relation to that bormowing. .

(i Propesty development projocts

Property development projects are brought to account at the lower of cost and neT realisable valus. Where appropriate, cost includes tha
cost of acquisition, devalapment, rates, taxes and tinencing costs incurred during development, provided the resultant camrying vafue does
not exceed the axpectad recoverabla amount, ’

(&} Derivatives and other financial instruments

The Economic Entity's ectivities axpose it 1o changes in interest rates and foreign exchange rates. There are policies and limits in respect of
the use of derivative and other financial instrumants 1o hadga cash flows subject 1o interest rate and currency risks. Management reports
1o the Board of Directors ot Westfield Managsment Limited {"Responsibls entity”) on & reqgulsr basis 85 to the monitaring of the policies in
place. The Economic Entity does not trade in garivative financial instruments for speculative purposes.

The accounting policies adopted in relation 10 materizl financial instruments are detailed as foflows: -

¥} Financial assets

Receivehles
Trade and sundry debtors are carriad at cost, less provision for doubtful debis, and are due within 30 days.

Other loans
Loans are carried at cast, Interest is cradited as incorme on an accruals besis.

tii} Financiat babilities
Payables
Trade and sundry creditors are carried at cost, and are generally payable within 60 days.

Intarast-hesring kabilitias
Interest-baaring kabilities are carried a1 cost or at their fair value at the time of acquisition in the case of assumed liabilities. Interest is charged
88 8n expensa on en accruals basis. Terms and conditions are set out in Note 7.

tiii} Interest rate swaps

The Econamic Entity enters into interest rate swap agresments that are used to convert certain variable interast rate borrowings 1o fixed
interest rates. The swaps sre entered inte with the objective of hedging the risk of interest rate Hluctuations in respect of underlying
borrowings. Net receipts and payments in refation to interest rate swaps are recognised as inlarast income of interest expense as appropriate
on an accruals basis over tha lite of the hedges. Terms and conditions are set out in Note 28laMii).
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Waestficld Trust

Notes to the financial statements
for the financial year ended 31 December 2004

1 STATEMENT OF PRINCIPAL ACCOUNTING POLICIES CONTINUED
|k} Derivatives and other finaoncial instruments continued

{iv) Cross currency swaps and forward exchange contracts

The Economic Entity enters into ¢ross currency swaps and forward exchanga contracts whate it agrees to buy or sell specified amounts of
foreign currencies in the future a1 predatarmined exchange rates. The objactive is to minimise tha risk of exchange rate fluctuation in respect
of certain of its foreign currency denominated asssts, liabilities, revenuss and axpenses. The value of the cross currancy swaps and forward
axchange contracis are brought 1o account in conjunction with the asseis and liabilities as recorded on the Statement of Financial Pesition at
the end of the findncial year, of i conjunction with the revenus and expense in the period 1o which the hadges ralate. Terms and conditions
are s8t out in Note 28(b).

The Economic Entity only enters into derivative finangial instruments 1o hedge certain underlying assets, lisbilities, revenuas and expenses.
The Economic Entity continually reviews its exposuras and revises its treasury policies and procsdures. Ravenues or axpenses arising from
changes in the net market values ot hadging instrumants are matched and brought to account with the carrying values and income streams
of tha underlying assets of hiabilities. -

The unrealised gains receivable/losses payabla in respact of all currency hedges are racardad on the Statement of Finencial Position.

iv} Disclosure of faie valuas . .

Recogmised financial assets and lisbilities are recorded at balance date at their net fair velues with the exception of investments in associstes
which are carried at lower of cost or equity accountad values refer Nate 1(c). The fair value of unrecognised financial instruments is set out
in Note 28,

Applicabla market rates, values, prices and tenms in respact ot derivative and other financial instruments are set aut in the notes to these
Financial Stataments.

{1} Rounding )

Pursuant to ASIC Class Ordar 98/0100, the amounts shown in the Financisl Report have, unlass otherwise indicated, been rounded to the
nearast tanth of a million dollars. Amounts shown as 0.0 represent srmounts less than $50,000 that have been rounded down,

(m} Comparsative figures

Whare applicabla, certain comparstive figures are restated in order to camply with the current period's presentation of the Financial
Statements. . .
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Westtield Trust

Notes to the financial statements
for 1he financtal year ended 31 Dacember 2004

CONSDLIDATED PARENT ENTITY
26804 2003 2004 2003
$ Million , $ Million $ Million § Mitlian

2 RECEIVABLES

Current
Teade receivables 6.4 0.3
Less: provision for doubtful debts (1.6} 10.1)
4.8 0.2
Other receivables 48.9 18.3
53.7 18.5
Nan-currant
Other loans 196 -
19.6 -
3 OTHER ASSETS
Current
Prepayments 19.5 12.2
Deferred ioss on torward exchange contracts 9.1 8.1
Raceivables under cross curency contracis - -
Deferred costs 7.6 73
Amounts due from subsidiaries - 59.6
Loans receivable from ralated eatities , y - -
Amounts due from assats sold ' - 60.0 60.0
962 . 7993 148.2
Non-cusrent RER
Defarred costs 32.8 28.2
Dafarred loss on forward exchange contracts 15.5 15.5
Recesivables under cross currency contracts - - -
" 6n2 483 551 437
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Wastfield Trust

Notes to the financial statements
for the Financial year ended 31 Oecember 2004

CONSOLIDATED PARENT ENTITY
2004 2003 2004 2003

$ Million $ Million $ Million $§ Million

4 PROPERTY INVESTMENTS

Shopping centre investments :'_:‘.13,395.6 10,5651.9 :._l“*,.‘d.SSO.B 39105
Construction projects 3969 996.5 gy 95.2

SI13,7929 0 11,5484 TUU4,669.6 4,005.7

Investments in subsidiaries and equity sccounted
entities at the Responsible Entity’s valustion based e . ST
on underlying net asset value - - 8,343.4 6,800.4

11,5484 13,0130 ¢ 10,906.1

Mavementin property investmenis

Balance at the beginning of the year 8,942.4 §.524.4

Acquisitions of property 26193 - . 2,202.0
Disposal of property {811.5) "{152.5) 1679.1)
Additions including construction projects 5821 L4442 529.0
Net revaluation increment 316.1 329.8
Currency translation ditferances - -
Balance at the end of the year ) 11,548.4 10,8061

5 OTHER INVESTMENTSI

Non-current
Listed investments, at cost {markel value $485.4 millionfis
Unlistad ifvestments, at costi

Movementin other investments
Balance at the beginning of the year
Additions

Balance at the end ot the year

B Al othor imvasiments operaie solofy s relsil property invastors,

B Duritg the period, WT acguired & 6.53% interest in the Genera Property Trust for $481.3 mithian.

i On 24 November 2004, WY acquirad & 49% inforast in Westiiold UK Acquisitions (Jarsoy) ple for a total cost of $358.8 million. The Group has s economic
intafest of 40% which carries no voting rights, Accordingly, this interast has baan accoumad for as a simple investrient and has not Deen accounted lof as
an assodiate in accordsnta with AASE 1016 Accourting for Investments In Associstes.

$ Million $ Milfion $ Million $ Million
& PAYABLES
Current
Trade creditors 99.2 337
Sundry creditors end accruals 208.7 174.4
Nat payable on deficit from currency hedge contracts 2.1 9.1
nso 309.6 217.2
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Waesttiald Trust

Notes to the financial statements
for ihe futancial year ended 31 December 2004

CONSOLIDATED PARENT ENTITY
2004 2003 2008 2003
$ Million $ Miltion § Millien $ Millian
T INTEREST-BEARING LABILITIES
Eurrent
Unsecured
Bank facilities® - _
Medium term notest 426.9 -
foans from controlled entity - -
425.9 -
Nan-current
Unsecured
Bank facilities® 1,280.2 585.8
Medium term notes?l 1,514.3 1,370.0
Corwvertible notes® B39.3 839.3
Commercial paper 400.0 400.0
QOther loans 85.0 -
Loans from controlied entity - 177.9
Notes payablel® - -
Secured
Other loanst™ 92.9 - -
“se208 42217 &7514 3,373.0
65,8958 46475 -'54351. 33730
Tha maturity profile in respect of intarest bearing liabilities . -
i5 sat out below: e
Dus within cne yesr 42589 . 738.0 . -
Due between ong and five years 28570 - -2,9424 . 1,993.1
Due after five years 1,364.6 18147 1,379.9
46476 54951 3,373.0

WT maintaina & range of interest bearing lisbilitieg, The sources of funding are spread ovar verious coumarpaltios to minimise credic risk #nd tha terms of the
mstruments afe nogotialed to achieve a balanca belween chpisl sveifability and the cost of debt.
Reler Note 26 for dotails ralating to financing tecilitios. Refor Note 28(altii) for detsils refeting to fixed rate debt and derivetives which hedgoe tho flosting rate

Tabilities.

lil These instruments arg subject 1o nogetive plodge arrangamants which ceguire WT 1o comply with cerigin minimurm tinancial roquitomants.

li} On 1 Decarnber 2003, the Rasponsiote Entity issved 850,000 unsocurad notes o Deutsche Bank AG Sydney Brenth, with & senlement vsiue of
$£839.1 million. The noles are for & five yesr torm meturing on 5 Jenuary 2008 and heve & face velue of $1,000 par note. Interost 5n the notes i3 paysbie
seri snnually in brrears on 5 January ard 5 July each year, comerancing on & July 2004 et # rate set by the bank bl swap rate plus o margin of 0.10 per cent
per sanun, Tho torms of the notes aliow for the rademption of the notes n cortain circumsiantes inckuding a change n eppliceble tax laws and a change in
contrel of the Respongible Extity. In conjunction with the issue of 1he notes, the Responsible Entity issuod 1o Deutsche Bank AG 850,000 calf 0plions over

ordinaty units in WT (refor Note 114

On 22 Docarnber 2004, 1ho Responsiblo Emiity was granted a waivar by the ASX 10 the extert necessery 10 permit the Responsible Entily bs responsiblo |
entity of WT 1o smand without membar apptoval the terrs of the Daulsche 2009 Options by intfuding provisions 1o allow tha Responsible Entity the
discrotion 10 elacl 1o salisly tha exercise of s Doutsche 2009 Opiion by msking payment 10 the talder of tha option en amount in Australisn dollers es |

oppasad 16 dofivering staped sacurities. Thae cash amount is calculated by rolerance to the wlume woighted average sale price per stapied sacurity aver &
30 day period tadjusted for distributions} to which the relevant holder of a Doutsthe 2008 Option would have been entitfed.

(il Guarenteod Seniot Notes of USS$2.600.0 milion were reised in the US 144A bond market by 1he Wostfiald Group, of which W1 was assigned
US$1,400.0 milion tAS1,797.8 mittion). Tha issue comprised US$1,400.0 million of 10yosr, US$700.0 million of & yea! fixed rale notes and US$500.0 miflion
of 3 yasr Hoating reto noles. WT's share comprised US$550.0 million of 10 year, US$600.0 mifion of & yoar fixed 7ate notes and US$250.0 mitiion of 3 year

raquirernents.

|

|

|

tioating rate notes, Theso notas are subject 1o negative pledge arangemants which require the Westfield Group 10 comply with censin minimum finencisl |
|

|

(i) Non-current sceufed lisbilities is $93.7 milfion. Secured Gabilities sfe horowings socured by moripagos over proparties thet have an sggregste vatue of

£338.3 milion. These properiies are Carindate end Chatswood Myer,

The terms of 1he dabt iacilities preclude the propetties from being used as security for ainer debt wihout the permission of the firat mongege holdar. The

debt taciiilies pldo reguira the properties 10 be insured.
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Wastfield Trust

Notes to the financial statements
fur the financiat year ende_d 31 December 2004

CONSOLIDATED PARENTENTITY
2004 2003 - 2004 . 2003

$ Mitlion $ Mitlion $ Million $ Million

8 DISTRIBUTION PAYABLE

Distribution payable to Members 271.2 27.2
Distribution payatle to outside equity inferests 33 -
274.5 .2

5 OVHER LIABILITIES

Non-ctirrent

Other non-current lisbilities 60.4 60.4

Net payable on deficit from currency hedge contracts 15.5 16.5

Payabtas under cross currency contracts with relatad entity - -
' 759 759

10 CONTRIBUTED EGLITY

Number of units en issde Units Units Units Units

Balance at the beginning of the yaar ':2,_199.068,672 2,052,132,908 22..1.59.063.672 2,052,132,508
1."149,520,672 . 86,325,764 1% -.49,520,672 | 86,325,764

DRP units issued during the year

Placernent units issued during the year e 60,610,000 - 60,610,000
Consclidation ot units pursuant to the T - e
terms of thae Merger 11.618,973,277} - 11,618,973,277). -
Units issued to implement the Westhield
Group Margertt e 71.053,445,310 . - L1,05_3,_4_14§,310 N -
Issue of units pursuant to exercise of e L
Executive Options 38,114 - 38114 -
Batance st the end of the year 1,685,089,391  2,199,068.672  1,683,099,391  2,199,068.672

™ Tha Metger was implamamad of: 16 July 2004, being the date on which securitias wera issued to Mombers ol eech othar antity and “stepled” such that
the Wastiield Group staplod secutities tfade 8s ona sectrity an the Australian Stock Exchange under the code WDC, Esch s1apled secufity comprises one
shera i Wastlietd Holdings, one unit in WT and one unit in WAT. Accordingly, he nurnber of units on issue in WT aquels the number of staplad socuritios
in the Westfield Group. . :

Stapled Securitiss have the right to receive distributions from WT, distributions irom WAT and dividends from Westfield Holdings as declared

and, in tha event of winding up of the WT, WAT and Westfield Holdings to participats in the proceeds from the sale of all surplus gssets in

proportion to the number of and amounts paid up on stapled securities held.

Holdars of stapled securities can vote their shares or units in accardance with the Corparations Act, either in person or by proxy, ata meeting
of eithar WT, WAT and Westtield Holdings (as tha case may ba).

CONSOLIDATED PARENT ENTITY
2004 2003 2004 2003

$ Million $ Milkion $ Million $ Million

Amount of contributed eqoity

Balance &t the beginning of the year 4,809.7 4,809.7
DRP units {net of costs) issued during the year 279.6 2798
Placameant units (nat of costs®) issued during the year 198.0 188.0
Siapling transaction {Note 32|

- Stapling distribution — return of capital - -
- |ssue of restructured WT units - -
Securitins issued on exarcise of Exacutive Options - -
Balance at the end of the year 5,287.3 5,287.3

* Tha Ursnsachon costs facogmisad directly in oquity amountad 16 nil {31 Dacembar 2003: $2.0 mitlion).
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Woesttield Trust

Notes to the financial statements
for the financial year erded 31 December 2004

10 CONTRIBUTED EQUITY CONTINUED

Ordinary units

On 27 February 2004, 49,520,572 ordinary units were issued for $189.3 million at a price of $3.42 per unit fully paid pursuant to WT's
Distribution Reinvestment Plan (*DRP*). DRP units issusd during the period ranked for distribution from 1 March 2004,

On 23 December 2004, WT issuad 38,114 ordinary units as a consequence of the exsrcisa of options pursuant to Westlield Holdings
Exacutive Option Plan, The units wers issued for $0.2 million pursuant to the terms ot the stapling option. The units issued rank for
distribution from 1 July 2004,

Since the end of the financial year: .

- 10,194,473 stapled securities have been issued for a cash consideration of $137.1 million as a consequence of the exercise of options.
WT's share is $51.4 million; and

- 15,544,151 stapled securitiss have been issued for a cash consideration of $258.7 million pursuant 1o the Distribution Reinvestment Plan,
WT's share is $129.0 million.

11 OPTIONS OVER WESTFIELD GROUF SECURITIES

At the time of the Marger, sach of W'T, Westfisld Holdings and WAT had options on issua. Under the terms of the Marger Implemantation
Deed each of WT, Westfisld Holdings and WAT agreed that, on exercise of an option in @ny of the other entities, it would issue securities to
enalile the other entity ta satisfy the exercise of the option by the delivary of a stapled security. Accordingly, at the time of implementation of
the Merger WT issued 9,429,000 options to Wastfiald Holdings and 28,355,654 options to WAT 10 satisfy the delivery of a stapled security
on exarciaa of options currently on issue in each of those entities.

{a) Options issued pursuant to the Executive Option Plans
Executive options halaace at (he begiasing and ead of the year:

. Number Number Number "Number
lssue Expiry Exercise exgrcisable at on issue at on issus at onissue at
dote dste price Nota 31 Dec 04 31 Dec 04 16 Jui D4 31 Dec 03
23 Dec 1999 23 Dec 2004 $3.780 - .- 102,%00 -
10 Apr 2000 10 Apr 2005 $3.495 I £:Y) 25,000 50,000 80,000 -
22 Sap 2000 22 Sep 2005 $4.708 1a) 55,000 110,000 110,000 -
22 Dec 2000 22 Dec 2005 $5.329 [a) 10,000 20,000 20,000 -
30 Apr 2001 30 Apr 2006 £4.886 (a) 12,500 50,000 50,000 -
6 Aug 2001 6 Aug 20086 $5.644 [a) 101,250 _ 405,000 405,000 -
12 Nov 2001 12 Nov 2008 $6.510 {a) 25,000 100,000 100,000, - -
20 Mar 2002 20 Mar 2007 $£6.428 {a) - 75,000 © 75,000 -
15 Apr 2002 15 Apr 2007 $£6.390 - - 25,000 -
26 Jun 2002 © 26 Jun 2007 $6.764 - - 100,000 -
25 Qct 2002 258 Ocy 2007 $4.841 {a) - 71,500 71,500 -
20 Dec 2002 20 Dec 2007 $5.1758 {a) - 35,000 35,000 -
19 Aug 2003 19 Acg 2008 £5.850 {a) - 30,000 30,000 -
1 Sep 2003 1 Sep 2008 $5.835 ta) - 233,800 252,600 -
1 Sep 2003 1 Sep 2008 £0.000 [1}] - 3,300 3,300 -
13 Nov 2003 13 Nov 2008 $5.854 {a} - 50,000 50,000 -

228,750 1,233,600 1,475,900 -

(4) Under the tezms of the Wostfield Holdings Executive Option Plan under which these options wore grented, 26% of these options may be oxgreised et any
rima afer the third anniversary of their respective grant datas, 25% of IhaSe options mey bo exarcised ot eny timo aftar the fourth ennivarssty of tha grent
dates end the romaining 50% of these oplions may be oxartised on the filth enniversary of theit grent dales.

(b} Under the tarms of the Westinld Hoidings Exacutive Parformance Share Plan undar which thase options wefe granted, 25% of hesa options may ba
exercised at sy time sfior the IMird enniversary of their respoctive grent dales, 25% of 1hese options may be exoceisad at any time alter the fourth
anniversary of tha grent datas and ihe romatning 50% of these optians may ba exercised on the fiflh soniversbey of their grant dates,
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Wastficld Trast

Notes to the financial statements
tor the Financial year ended 31 Dacember 2004

11 OPTIONS OVER WESTFIELD GROUP SECURITIES CONTINUED

The rules of the Executive Option and Share Plans permit Westfield Holdings to satisfy the exercise of an Executive Option in one of the

following ways:

(i} issuing or transferring a Wastfisld Group stapled security to the Executive Option holder;

(i) paying tha Executive Option holder an amount equal to the diffarence between the market valus of a Wastlield Group stapled
socurity as at the date of exercise (determined undsr section 139FA of the tncome Tex Assessment Act 1936) and tha exercise price for
the Exacutive Option {"Profit Element™); or

{iii} issuing or transferring Westfield Group stapled securities 1o the Exacutive Option holder equal to the valua of the Profit Element.

Thesa options hava no entitlemeant to dividends/distributions of the Wastfield Group.

The staplad security price at 31 Dacember 2004 was $16.42. The market valus in excess of the exercise prica of the exscutive options
curcantly an issus at 31 Dacember 2004 is $2.1 million, representing $1.72 per option.

Accordingly,'the Parent Entity and the Responsible Entity of WAT have sach grented 1,479,900 options to Westfield Heldings to enable
Westiisld Holdings to satisty its obligations to deliver the stapled securities 1o the holders of the Executive Options on axercise of that
Exacutive Option. The exercise price payable by Westlisld Holdings 10 the Parent Entity is as shown in tha above table (being 37.5% of the
exarcise price of this Westfield Holdings option).

As notad in Note 11(b), 38,114 Executive Options were exercised on 23 December 2004 resulting in WAT and WT issuing & corrasponding
amount of units to enable the delivery of a stapled security.

{b) Qptivus exercised daring the year and extinguished by the issue of new shares far Snil consideration
pqual to the difarence between market value and the exercisa grice

Number Number Fair value

Exercise of options of shares of shares at

Issue date Expiry date Exerciso date price exercised issued  exprcise date
$ Million

23 Dec 1999 23 Dec 2004 23 Dec 2004 3.78 102,500 38114 0.2
102,500 B4 0.2

Tha fair value of sharas at tha exarcise date is measurad s the quotad price at tha close of rade on that date.

{e) Executive eptions lapsed during the year

Exergise
Issue date Expiry date price Number Number
31 Dec 04 31 Dec 03
26 Jun 2002 26 Jun 2007 5.76 100,000 -
15 Apr 2002 15 Apr 2007 . 5.39 25,000 -
1 Sap 2003 1 Sap 2008 5.84 18,800 -

143,800 -

|4} Posstund Ogtions

On 1 April 2004, Wastfield Holdings Issued 7,850,000 options to Possfund Custodian Trustees Limited at an exercise price of $12.84 per
option ["Possfund Options™}.

The Possfund Options had an exercise period commencing 1 April 2004 and expiring 22 May 2005.
These options have no entidement to dividends.

The tarms of the Posstund Options, allowed Westtisk! Holdings, at its elaction on exarcise of an option, to either:

i) issue or transfer ona staplad secutity in respect of each option exercised subject to payment of the exercise price;

{ii} issue or transfer the number of stapled securities whosa value represants the difterence between the market value of the shares that
would otherwise hava bean issued an exartisa of the option as 8t the date of their exercise and their exercise price (that difference being
the "Profit Component”™}. of

(it} pay to Posstund an amount equal to the Protit Component.

The Parent Entity and the Responsibiz Entity of WT have each grantad 7,950,000 options 10 Wastlield Holdings 1o enable Westfield Holdings
to deliver stapled securities on the exarcise of a Possfund Option. The exercise price payable by Westfield Holdings to the Parent Enfity is
$4.82 (37.5% of the exarcise price of a Posstund Option).

On 4 October 2004 Possfund exercised 2,650,000 options at an exerciss prics of $12.84, Under the terms ot the option agresment, the
exeicise of the options was axtinguished by the paymant of $6;726,495 to Possfund, being the difference between the volume weightad
average trading price for the 20 days preceding 4 October 2004 and the exercise price of the options,
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Westfiald Trust

Notes to the financial statements
for the financial year ended 31 December 2004

1t CPTIONS OVER WESTFIELD GROUP SECURITIES CONTINUED

{e) Destsche 2009 Options

On t December 2003 the Responsible Entity of WT issued 850,000 call options over ordinary units in WT to Deutsche Bank AG Sydney
Branch ("2009 Options”). The Deuische 2009 options are exercisable at any lime between 1 January 2004 and 5 January 2003, The
Deutsche 2009 options were issued at a strike price of $3.75.

As a result of the Merger, the terms of the Deutsche 2009 Options were amendad so that the strike price will ba $13.3928 (being the old
strike price of $3.75 dividad by the 0.28 WT Marger ratio) and the exercise property will bacome Westfield Group stapled securities. The
number of Westliald Group sacurities to be issued on sxercisa of a Deutsche 2009 Option will be caloulated by dividing 31,000 being the
exercise prica per Deutsche 2009 option by tha strike price (as may be amended from time to time}. The option terms wera also amended
10 exclude capital distributions of project profits triggering an adjustment to the strike price. '

On 22 December 2004, the Responsible Entity was granted a waiver by the ASX to the extant necessary 1o permit the Responsible Entity
of WT to amend without member epproval the tsrms of Deutsche 2009 Options by including provisions 1o aflow the Responsible Entity the
discretion to alect to satisfy the exercise of s Deutsche 2008 Option by making psyment to the holder of the option an emaunt in Australian -
dollars as opposed to delivering stapled securitias, The cash amount is calculated by reference 1o the volume weighted average saie price
per stapled security over a 10 day period {adjusted tor distributions) to which the relevant hotder of & Deutsche 2009 Option would have
been entitled.

{#) Series F Speciat Options

The WAT Series F Special Option entitles the holder the right to ba issued 157.35 fully paid stapled securities in exchange for either US$1,000
{81,284.19) or 1 Series F Cumulative Preterred Stock {*Series F Preferred Share'} in Wasttield Amercia, Inc. (“WEAT}. The Series F Special
Options are exercisable during the period commencing on | June 2007 and ending on 1 June 2020. As at 31 Dacambar 2004, there were
52,500 Series F Special Options on issue which are convertible to 8,260,875 stapled sscuritios.

The Parent Entity and Wasifield Holdings have each granted 52,500 options 1o the Responsible Entity of WAT 1o enabls WAT 1o satisfy ita
obligations to daliver the Westfisld Group securities 1o the holder of the Series F Option on exercise of that Series F Option. Whars the
exercise of the Series F Option is satistied by delivery of US5$1,000, WAT must pay the Parent Entity US$375.00 (37.5% of the exercise
price). Where the exercise price of the Series F Option is satisfisd by the delivery of 8 Series F Preferred Share WAT rnust pay the Parent
Entity US$375.00 being 37.5% of US$1,000 (being the value of the Series F Prefarrad Share under the Option}.

|g) Series G Speciat Options

The WAT Saries G Special Options are exarcisabie at any time aftsr Septamber 2003 and expire on the date being 10 days priof to the date
of tarminatian of WAT, Each Series G Spacial Option entitles the heldar to deliver a Series G Cumulative Redeemable Preferred Share (Series
G CPS}in WEA (or the number ot Series A cornmon shares into which a Series G CPS has been converted). On exercise tha holder will
receive 34,6632 stapled securities. The ratio will be sppropriately adjustad where, instead of defivering a Series G CPS; the holder delivers
the number of Series A cammon shares into which a Series G CPS has converted. As at 31 Dacember 2004, there were 428,315 WAT Series
G Special Options on issus which are exchangeable for 14,846,769 stapled sacuities,

On 13 August 2004, WEA repurchesed 266,130 of Series G CPS for USS100 mitlion as & consequencea ot which 266,130 WAT Series G
Spscial Options wera cancelled for no consideration {as they are not exercisable once the Series G CPS had been repurchased).

The Parent Entity and Westfield Holdings hsve sach grantad 694,445 ogtions 1o the Responsible Entity of WAT 1o enzhle WAT to satisfy
its obligations to deliver the Wastfield Group securities to the holder of the Series G Option on exercise of that Series G Option. Where the
exercisa of the Series G Option is satisfied by delivery of a Series G Preferred Shara {or commaon shares into which the Praferred Share has
converted) WAT must pay the Parent Entity 37.5% of the value of a Series G Preterred Share {or common shares inta which the Preferred
Share has convertad) at the time of exarcisa. '
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Wastfietd Trast

Notes to the financial statements
fur the financial year ended 31 Dacember 2004

11 OPTIONS OVER WESTFELD GROUP SECURITIES CONTINUED

(R} Series 61 Speciat Gptions

The WAT Series G1 Special Options are exarcisable any time after Saptember 2003 and expire on the date being 10 days prior to the date
of termination of WAT, Each Serias G1 Special Option entitles the holder to defiver @ Series D Cumulafive Redesmable Preference Share
(*Serias D CPS"} in WEA (or the number of commaon sharss inte which a Series D CPS has baen converted). On exercise the holder of a
Series G1 Special Option will receive 34.6632 stapled securities. The ratio will be appropristely adjusted where, instead of delivering a Series
D CFS, the holder delivers the number of WEA gommen shares into which a Series D CPS has been converted. As st 31 December 2004,
there weare 277,778, Series G Special Options on issue which are convertible to 9,628,687 stapled securities.

Tha Parant Entity and Westfield Holdings have each granted 277,778 options to the Responsible Entity of WAT to enable WAT 10 satisfy
its obligatians to deliver Westtisld Group securitias to the holder of the Series G1 Option on exercise of that Series G1 Option. Where the
axercise of the Series G Option is satisfied by delivery of a Series D Prefetred Share {or cammon shares into which the Preferred Share has
convertad} WAT must pay the Parent Entity 37.5% of the value of a Series D Preferred Share (or comman shares into which the Preferred
Share has converted) at the time of exsrcise.

li} Series K Special Options

The WAT Series H Special Options are exercisabla any time after September 2003 and expire on the date being 10 days prior to the data of
tarmination of WAT. The Series H Special Options are exarciaable by the holder delivaring a cammaon share in WEA. On exarcise the holder
of a Series H Spacial Option will recsive 3.048 stapled securities. As at 31 December 2004, there were 14,070,072 Series H Spacial Options
on issus which are canvertible 1o 42,900,564 stapled securities.

The Parent Entity and Westfield Holdings bave each granted 14,070,072 options to the Responsibie Entity of WAT 10 enable WAT to setisly
its obiigations to deliver the Westfield Group securities to the holder of the Series H Option on exercise of that Series H Option. Where the
exercise of the Series H Cption is satisfied by delivery of 8 WEA Common Share WAT must pay the Parent Entity 37.5% of the value of a
Comrnon Share et the time of exercise.

(j] Series { Spocial Dptiens )

The WAT Series | Special Options are exercisable any time after May 2004 and expire on the date beaing 10 days prior to the date of
terrmination of WAT. The Series | Spacial Options are exarcisable by the holdar delivering a common share in WEA., On exercise the holder
of a Serias | Special Option will receive 3.1616 stapled securities. As at 31 December 2004, there wers 13,260,859 Series | Special Options
on issus which are convertibie to 41,925,466 stapled securities. '

Accordingly, the Parant Entity and Westfield Holdings heve each granted 13,260,858 options 1o tha Res'pon'sibie Entity of WAT to enable
WAT 1o satisfy its obligations to deliver the Wasttield Group securitias 10 the holder of the Series | Option on exarcise of that Series | Option,
Where tha axercise of the Series | Option is satisfied by delivery of a WEA Common Share WAT must pay the Parent Entity 37.5% of the
valua of a Common Share at the time of exercise.

Giher

Additionally, WT was issued 28.4 million options by WAT and 9.4 million options by Westfield Holdings to enable WT to satisty the delivery
of & stapled security on exercise of the Deutsche 2009 options issued by WT that are cutrently on issue,

tk) Deteils of Mavements in Options since 31 Decemher 2004 and the date of this roporl

Number
of Dptions
Options on issue at 31 December 2004 . 35,473,124
WT Deutsche 2009 Options
- extinguished by issuance of naw shares ) 138,100}
Possfund Options .
- extinguished by the payment of cash equal 1o the diffarence
hatween the market value and the exarcise price . (5,300,000}
Balance of aptions on issue & the date of this repon ' ] 30,035,024
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Westtiold Trust

NMotes to the financial statements
for the financial year ended 31 December 2004

CONSOLIDATED

2004 2003
$ Million $ Million

PARENT ENTITY

2004 2003
$ Million . §Million

12 RESERVES

Asset reveluation resarve

Capital profits reserve

QOption preamium reserve

Foraign currency translation reserve

' 1,878.6
220.8
10.9
(19.2)

1.664.7
218.5
10.8

1,8921

1,8921

Movement in reserves

{a) Agset revaluation reserve

The nature and purposa of the asset revaluation reserve is used
to racord unrealised revaluation increments and decrements in
the value of non-current assets. Thers are na restrictions on the
distribution of the balance te the Membaers of WT.

Movemeant i1 asset revatuation roeserve

Balance at the beginning of the year

Net increment on revalugtion of property investmenis
Amounts transierred to retained profits during tha year

1.679.6 . 1,340.0
11872 - 339.5
(52.5} -

1,320.8
3533
(8.4)

Balance at the end of the year

LU 2,8143 1.679.6

1,664.7

{h Capital profits reserve
The neture and purpase of the capital profits reserve is used to

record profits and losses from the ssle of non-current investments.

Movament in capifat profits reserve

Balance at the beginning of the yaser

Amounts transferrad from distributable incoma
Amounts transterrad 10 retained profits during the year

2014
15.1

Balance at the end of the year

216.5

lc) Option Premium Reservall

The nature and purpose of the option premium reserve is used
10 record proceseds received upon the issue of options.
Movemaat i Option aremium reserve

Balance a1 the beginning of the year

Pramium on issue of options

- 10.%

Balance at the end of the year

D08 108

{d} Foreigo cwrrency translation reserve

Tha nature and purposa of the foreign currency translation
reserve is used to racerd exchange differences arising from
the translation of the finantial statements of self-sustaining
ioraign operations.

Movement its foreign cuirancy transiation reserve
Balance at the beginning of tha year

Foreign exchange movemeant on:

~ controlled toreign entities

(19.2}

18 -

Balance at the end of the year

T T (19.2)

W On 1 December 2003, the Rasponsibie Entity of WT issued 850,000 eall options over ordinary ynits in W1 10 Deulscho Bank AG Sydney Brasch t*Deutsche
2009 Options”). The Dautsche 2000 options a0 exarcissble st any time betwean 1 January 2004 end & January 2009, Tha Daulsche Z00Y oplions were

issuod st a stiiky prica of $3.75.
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Notes to the financial statements
for the financial year entded 31 December 2004

12 RESERVES CONTINUED

As a result of the Merger the 1erms of the Deutsche 2009 Options were amendad so that the strike price will be $13.3928 (being the old strike
price of $3,75 divided by the 0.28 WT Merger ratio} and the exercise property will become Westlield Group stapled securities. The number of
Westfiald Group securities to be issued on exsrcise of a Deutsche 2009 Cption will be calculated by dividing $1,000 being the exarcise price
per Deutsche 2009 option by the strike price (as may be amended from time to time). The option terms were also amended to exclude capital
distributions of project profits triggering an adjustment 1o the strike price.

On 22 December 2004, the Respansible Entity was grantad a waiver by the ASX to the extent necessary 10 permit the Responsible Entity
as rasponsible antity of WT to amend without mambar approval tha terms of Deutsche 2009 Optians by including provisions to allow the

. Responsible Entity the discretion to elect to satisty the exercise of a8 Dautsche 2008 Opton by making payment 1o the holder of the option an

amount in Australian dollars as opposed to dslivering stapled sacurities. The cash amount is calculated by reference to the volumae weightad
average sale price per stapled security over a 10 day period {adjusted for dlsmbuuons) to which the relevant holder of 8 Deutsche 2009
Option would have been entitled.

CONSOLIDATED PARENT ENTITY

2008 2003 2004 " 2003
$ Million 3 Mitlian $ Mitlion $ Million

13 RETAINED PROFITS

Balance at the baginning of the year -19.2 . -

Net protit from ordinary activities attributable 10 Members of WT ' 581.4 - 564.1 o 550.4
Distributions paid - (288.7) (525.5) - {525.5}
Transier from {to} capital profits reserve e 204) {19.4} 15.1)
Transfer from (to} asset revaluation raserve 528 - 9.4
Balance at the end of the year T349.0 19.2 192

In accordance with the provisions of WT's Constitution dated 1 April 1982 as amended, the Responsible Entity determined thar $19.2 million
relating 10 the change in aceounting policy in respem of the treatrment of prior year's Isase tees, not be included in Distributable Income for
the year sndad 3t December 2003.

The propesed distribution for the § months anded 31 December 2004 is $349.0 million.

CONSOLIDATED PARENT ENTITY

2004 2003 2004 2003

$ Millign $ Million $ Million § Million

14 TOTAL EQUITY ATTRIBUTABLE TO MEMEBERS
OF WESTHELD TRUST ‘

Balance at the beginning of the year 6,331.8
Tetal changes in aquity recognised in the _
Sratemaent of Financigl Parformance apiy
Premiurn on issue of options 10.9
Transactions with owners as owners

- Contributions of equity (net of costs) 479.6
Stapling transactions .

- S1apling distribution paid - -
— Units issued to Membars of WAT and Westfield Holdings

Distributions paid/payable {525.5)
Issue of units pursuant to exercise of Executive Options -
Total changes in outside equity interasts {rafer Note 15) -

Balance at the end of the year "' 8,936.7 7,290.3  8,818.8 7196.6
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Notes to the financial statements
for the financial year ended 31 Detember 2004

CONSOLIDATED

PARENT ENTITY

2008 2003 2004 2003
$ Million £ Millicn $ Millien S Mitlion
15 GUTSIDE EQUITY INTERESTS ;
Contributed equity g4.0 -
Asset ravaluation reserve 1.8 -
Capita! profits reserve {3.8) - -
917 -
Movameant its putsitle equity interasts
Balance at the beginning of the year 81,7 -
Inczemant on revaluation of groperty investments - -
Dividends paid and payable to outside equity interests - -
Balance at the end of the year 91.7 -
16 RATES, TAXES AND OTHER PROPERTY QUTGOINGS
Ratas, taxes and othar properly outgoings include
the following charges:
Property maintenance and repairs expense 231 8.8
Qperating lease expense 20 -
17 BORROWING €0S8T5
Gross borrowing costs 252.2 168.8
Borrowing costs capitalised to property developments {33.8) (28.4) (31.3)
218.4 1375
18 CAPITAL EXPENDITURE COMMITMENTS
Estimated capital expanditure commitments contracted
at balance date but not provided for
Due within one year 213.3 1.0
Due batween ong year and five years - - 2.2 -
Due after five years TS - — -
4147 - 2185 205.8 1.0
19 CONTINGENT LIABELITIES
Performance guarsntess 335 3358
Borrowings of controllad entities - 352 . -
Borrowings of sssociates of the Responsible Entity ~ 20815 -
2,081.5 335 56036 335

Erom tims 10 tima, in the normal course of business, WT is involvad in several lawsuits. The Diractors believe that the ultimate outcome of

such pending litigation will not matarially atfect the results of operations or the financial position of WT.
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Notes to the financial statements
tor the financial year ended 31 December 2004

CONSOLIDATED PARENT ENTITY
2004 2003 2004 2003
§'o00 $'000 $'000 $'000

20 AUDITORS’ REMUNERATION

Amounts received or due snd recsivable by Ernst & Young
- Audit or review of the financiel reports of the Parent Entity

and any other entity in tha Econoraic Entity 952 778
- Other services in reletion to the Parent Entity and any '
other entity in the Economic Entity
- Dther compliance audit services kx)] 162
- Independent Accountants Report - Merger - -
- Indepandent Accountants Report — 144A Bond Issue - -
.— Other services : 304 124
. 1,587 1,062
Amounts received or due and receivable by a related practice
of Ernst & Young Australia:
- Audit or review of ths financial reports 128 T e -
- Other complignce audit services - B84 - -
T ga 292 T -

Audit fees incurrad in undartaking audits of the equity accounted antities are included in the share of equity accounted entities’ net profit.
The amounts received or due and receivable by Ermst & Young in auditing the equity sccounted entities’ accounts and managed investrnent
scheme compliance plans for the yeer amounted to $78,800 {31 December 2003: $72,687). .

$ Million " § Miltian $ Million $ Millien

T~

21 DETAILS OF ASSETS 50LD

Asset safes . e

Revenues from asset sales 1987 - 882.0 , --189.7 757.2

Costs of asssts sold T 163.0) {862.6} {1583 {742
T w4 T 35.6 15.1

Includad in the ahova profit from asset ssles for the year ended 31 December 2003 is ‘an expense of $83.0 million in relation to the
termination of interest rate swaps associated with borrowings that were repaid with the proceeds from asset sales.

22 LEASE COMMITMENTS

Operating lease recelvables
Substantially all of the propernty owned by the Economic Entity i leased to third party retailers. Lease terms vary between retailers and some
leases include percentage rental payments based on sales revenus.

$ Millioa $ Milfion $ Million $ Milkian

Future minimum rental revenues under non-cancellable Sl T

operating retail property leases: . . . . . AR
Due within one year ©ar 106770 807.0 - -Z76.6 258.0
Dus betwsen one and five years - 2,619.6 - 2,0060 v 6810 611.0
Due atter five years 2,081.6 - 1,662.0 530.7 526.0

"U5,758.9 44750 " 1,488.3 1,395.0

Thase amounts do not include percantage rentsls which may become racsivable under certain leasss on the basis of retailer sales in excess
of stipulated minimums and do nat include recovary of outgnings.

§ Million § Million $ Million $ Milion

Operating lease payahlos
Expanditure contractad but not provided for:

Due within one year 2.3 -
Due between one and five years R 6.7 T -
Due after five years 76.3 36.8 - -

.......... w0 e S N
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23 SEGMENRY INFORMATION
PRIBARY GEOGRAPHIC SEGMENT

AUSTRALIA NEWZEALAND CONSOLIDATED
004 2003 2004 - 2003 2003 2003

$ Milioa $ Miltion $ Million $ Million $ Million $ Million

Segotant ravenaa

Segment rading revenus 8789 .. 457 151.6 1,030.5

Equity secountad entities net profit 57.0 - . - 57.0
- Total sagment revenue 9359 .- 1877 1516 ~-/1,2514 1,087.5

Interest income RRTRRE [ 28

Proceeds from sale of non cureent assets ’ ! 882.0

Consolidated tota) ravenue R 1,972.3

Segment profit

Segment rasult before corporate

overheatls, intarast, sale of investmans

and taxation 704.7 104.8 809.5

Corporate overhsads end net

interest expanse ' . {255.7)

Profit from sale of non currem assets 19.4

Merger end capital restruciurg charges -

Tax expensa (0.4}

Consolidated oparating profit after tax R 572.8

Segment assels

Segment assets 10,982.5 1,449.7 12,432.2

Corporate assels 1711

Consolidated total assets 12,603.3

Sogment lighilities ORI

Segment liabilities . ) (348.4) e . {273) [~ -(132.2) (373.7)

Corporats liabilitiss (7.328.0) {4,939.3}

Consolidated total liabilities R FOVRE - (7.460.2) {5,313.0)

Other segment information s

Investment in equity accounted

associstes included in segment assets 7976 - 787.6

Additions to segment non current assets 535.8 46.3 582.1

Depreciation and amortisation - - - - - -

SECONDARY BUSINESS SEGMENT
WT operatas in one business segment baing the ownership of shapping centres,
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24 RELATED PARTY DISCLOSURES

The Responsible Entity, a subsidiary of Westfield Holdings, is considered 10 be a related party of the Economic Entity.

During the six months to 30 June 2004, WT and Westfield Holdings were separate economit entities end transacied on normal commercial
tarms as separate entities with respect to tha following:

{a} Property managamaent fee
(b} Manager's saervice charge
{c} Reimbursement of expenses
{d} Construction confracis

{e} Rebates

Following the Mergar {referred to in Note 32) in"July 2004, WT and Wasthisld Holdings became stapled economic entities and during the six
months to 31 December 2004, ransacted on narmal commercial terms as stapled antities with respact to the following:

{a) Property management tee

{b} Manager's service charge

{¢) Reimbursement of expenses

{d} Construction contracis

{6} Rebates

{1 Loans and financiel derivatives

la) Progerty managenent fee

The Property management fee for the year ended 31 December 2004 was $48.2 million (31 December 2003: $49.8 milian} of which
£3.5 million {31 Decembaer 2003: $4.2 million} was payables to associates of the Responsible Entity at 31 December 2004.

{b) Manager's service chargs

The Manager's service charge expensed and payable for the year ended 31 December 2004 was $28.4 million {31 December 2003:
£32.8 million} of which $6.8 million (31 December 2003: $17.5 million) was payable to associstes of the Responsible Entity at 31 December
2004.

{c) Reimburcement of expenses

Raimbursemant of expenses 10 associates of the Respansible Entity wars $50.4 million ('31 December 2003: $46.5 million} for the year
ended 31 December 2004, :

{d] Construction contracts
During the year, the Economic Entity entsred into $423.7 million {31 December 2003: $103.9 million} of construction cantracts in relation to
the davelopment and radevelopment of the Economic Entity’s shopping centres with associates of the Responsible Entity.

During the year, amounts paid {excluding GST) to associates of the Responsibla Entity for construction contracts smounted to $376.3 million
(31 December 2003: $487.2 million).

le] Rebates

In connection with the acquisition of the issued capital in the AMP Shopping Centra Trust (now named WastArt Trust), Westfisld Holdings
has agreed that it will rebate Property Meanagement Fees derived from properties which form part of the WestArt Trust portfalio {*WastArt
properties”) and the Manager's Service Charge for the periad from 11 August 2603 to 21 December 2005 {“Rebate Period”) to the extant
noecessary to enabla WT 10 derive a 7% p.s. ungeared yield lrom the WestArt properties which are held by WT in the Rebate Period. The
benetit of this rebate is limited to the aggregate of:

{a) Property managsment fees incurred for management of the WastArt properties; and

(b} incremental Manager’s service charge incuried attributabla 10 the acquisition of the WestArt portfolio.

The rebate doss not apply in respect of any financial period after 31 December 2005 and is not transferable to any third party.

The rebate for the period 1 January 2004 to 31 December 2004 was §1.4 million.
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24 RELATED PARTY DISCLOSURES CORTINUED
8 Loans and financial derivatives

Cross currency swass with WAT i
WT and WAT entered inte cross currency swaps on 3 November 2004, The 18rms, intarast end principals amounts are as follows:

(it WT raceives from WAT, on & quarterly basis, flasting rate on a principal of US$B0.0 millien in exchange for WT paying to WAT,
on a quarterly basis, floating rate on a principal of A$107.4 million. Tha maturity dats of this instrument is 2 November 2007

(i} WT rageives from WAT, on a semi-annual basis, a commercigl fixed rate on a principal of US$600.0 million in exchange for WT
paying WAT, on a semi-annusl basis, a commercial fixed rate on & principal of A$804.2 million. The maturity date of this instrument
is 18 November 2010,

(i} WT receives from WAT, on a sami-annusl basis, a commercial fixed rate on a principal of US$550.0 million in exchenge for WT
paying WAT, on a semi-annual basis, B commercial fixed rate on a pringipal of A$737.2 million. The maturity date of this instrument
is 15 Novemnber 2014,

Interest rate swap with WAT

WT and WAT enterad into an intarest rate swap on 13 December 2004 for the valus of $200 million. The interast rate swap has a delayed

start date of July 2006 and continues until February 2015.

Loans to Westfield Holdings

During the financial yaar, WT advanced loans to Westfield Holdings. The balance of these loans at year end is $659.7 million with scerued
interest of $3.2 miflion.

N

25 DIRECTOR DISCLOSURES
{a) Details of Specified Directors

{i} Spetified directors

FP Lowy, AC Chairman — Executive Diractor

FG Hilmer, AOD Deputy Chairman — Non-Executive Director [appointed 13 July 2004) -
DH Lowy, AM Deputy Chairman - Non-Executive Director lappointad 13 July 2004)
RL Furman Nen-Executive Director {appointed 13 July 2004} .
DM Gonski, AD Non-Executive Director (appeintad 13 July 2004}

SP Johns Nan-Exacutive Director

PS Lowy Mansging Direcior — Executive Diretror

SM Lowy Managing Director — Executive Director

JB Studdy, AM " Non-Executive Direcrar

FT Vincent Non-Exacutive Director {appointad 13 July 2004}

GH Weiss Non-Exacutive Director

DR wills, AQ Non-Exacutive Director {appointed 13 July 2004}

CM Zampatti, AM Non-Executive Director {appointed 13 July 2004)

JR Broadbent Non-Executive Director {resignsed 13 July 2004)

W Falconer, CNZM Non-Executive Directar {resigned 13 July 2004)

H Huizinga Non-Executive Director {resigned 13 July 2004}

RC Mansfield, AC Non-Executive Director {resigned 13 July 2004)

|b) Remunerstion Policy
The Remuneration Policy of the Group is determined and administered by the Remuneration Comminee,

The responsibilities of the Ramuneration Committes include:
7 detarmining and reviewing remunargtion policies to apply to members of the Board and to executives within the Greup;

2 determining the specific remuneration packages for Executive Directors and key members of the senior executive team
tincluding base pay, incentive payments equity-linked plan participation and other contractual benefits);

raviewing contractual rights ot tarmination for members of the sanior executive taam,

reviewing the appropristeness of the Group's succession planning policies;

reviewing policy for participation by senior executives in equity-linked plans;

reviawing management’s recommendations of the total proposed awards to be issusd under each plan; and
administering the equity-linked plans as required in accordance with the rules of the plans.

N % Y Y
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25 DIRECTOR DISCLOSURES CONTINUER

{b} Remuneration Pelicy continuad
The current members of the Committee are:

FG Hitmer, AO Chairman — Independant Diractor
RL Furman Mamber - Indepandent Diractor
DM Gonski, AQ Mernber - Indepandent Diractor

The Committee met four timas in the six month pariod from 1 July 2004 10 31 December 2004. All mambers of the Committes attanded
the meatings. -

Remuneration of Non-Executive Directors

The remuneatation of the Non-Exacutive Directors is determined by the Board, acting on racommendations made by the Remuneration
Committae. The objective of the Committes in making its recommendations is to attract, retain and proparly motivete Non-Executive
Directors whe will, through their contribution to the Board and the Wastfield Group, work towards creating susteinable value for members
and stakeholders. '

In making recommendations to the Board, the Remuneration Committea takes into account advice from independent consultants and
advisers on damestic and international trands in non-exocutive director remuneration. (n arriving at recommendations, the advisars will
consider a wide range of factors including 1he Westfield Group's financisl profile, the complexity and geographic spread of its business and
the size and scope of the workload and responsibilities assumead by Non-Executive Directors.

Non-Exacutive Director remuneration comprises a base fes {which is inclusive of superannuation guarantee contributions), a committee
attendanca fea and, whera ralevant, an additiona! fee for deputy chair of the Board and for committee chair.

The aggregate pool available tor payment of fees to Non-Executive Directors of the Westfield Group is currently a maximum of $1.8 million.
That figure was spproved by members a1 the Annual General Meeting of Wastfield Holdings Limited held in November 2004.

Non-Executive Directors are not entitted to superannustion entilemants other than antitlements arising irom contributions deducted from
the base fass paid ta Non-Executive Directors as required by law. Non-Executive Diractors are not entitled 1o any payment on termination
other than the balance of any cutstanding fees or participate in the Westfisld Group's equity-linked fong terrn incantive plans.

Following the merger of the Westfield Group, Nan-Executive Directors will no longer be entitled 1o allocate any part of their fee to the Non-
Exacutiva Dirsctors’ Share Acquisition Plan.

Non-Executive Directors Bre not paid or entitled to a cash borws, performance relsted bonus or share based compensation. None of the
Non-Executive Directors were paid an amoumt before they took office as consideration for agreeing to hold office.

Remuneration of Managing Directers

Recognising that the Westfield Group eperates in & highly competitive global environment, the Board has adopted policies and processes
which: .
#  enable the Group to attract and retain key Managing Directors who will creste sustainable value for members;
# properly motivate end reward Managing Directors having regard 16 the overall performance of the Group, the performance
of the Managing Diractor measured against predetermined abjectives and the axtarnal compensation snwvironment;
~ approprisiely align the intarasts of Managing Direcrors with members; and
2 comply with applicable legal requirements and appropriate standards of governance.

The Group's current remuneration structure combines base salary with short term cash incentives and lang term equity-linked incentives.
The total remuneration package of each Managing Director is designed to ensure an appropriste mix of base salary with short and long term
incentives. As Managing Directors gain seniority in the Group, the balance of this mix moves 1o a higher proportion ot variable and long term
rewards which are considered 10 ba "at risk” and which are dependent upon the performance of the Group and of the relevant Managing
Director. The Remuneration Committee considers that this structure places an appropriate pramium on performance gnd helps rainforce the
alignmeant between the interests of Menaging Directors and stekaholders in the Westtield Group.

In spacial circumnstancas, Managing Directors may earn an additional bonus in excess of the agread target percentage of base pay in
recognition of a contribution made by that Managing Director to 8 major transaction or corporate project. As with the annual performance
banus, paymaent of 8 special bonus is at the discretion of the Remuneration Committse.

Cash based incentives in respect of the Managing Directors ara determined by the Remuneration Committae having regerd 1o personal
objectives which are set as part of the perlormance review and development system and 16 mare general operationsl and financial objactives
of the Westfield Group {for exarmple, growth in esrnings and distibutions), The measures are chosen based on key contributions expecied of
that Msnaging Director in order 10 enhance the overall performarce of the Group. The Remuneration Committes will also consider the rale
which the Managing Director played in any major acquisition or capital transaction during the year as this may have a signiticant impact on
the contribution mads by that Managing Director and played a vital role in the success ot the Westfield Group in that year,
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25 DIRECTOR DISCLOSURES CONTINUED
k) Bemaneration Policy continued
Remuneration of Managing Directors continted

Equity-Linked Incentives
Following the Marger, the Wastfield Group has intraduced two new equity-linked incentive plaris: the Executive Deferrad Award Plan (the
EDA Plan) and the Partnership Incentive Pian (the PIP Plan).

These new Plans replace the Executive Option Plan and the Exscutive Performance Share Plan as the ongoing equity-linked incentive plans
of the Group. At the time of the Merger, the outstanding awards under the Executive Option Plan and Performance Ghare Plan became
eligible for exercise as a canseguence of the restructuring. As noted in Wastfield Holdings Limited's 2004 Annual Report, the vast majority
of those outstanding options and awards were exercised at the time of the Merger. No further options or awards will be granted under those
Plans.

Prior 1o 2002, Westfield Holdings Limited used options pricad at of ahove market value as the principal maans of providing long tarm equity
incentives. The Group subsequently moved 1o the issue of awards under the Executive Share Performance Plan. Essantially, each award
issued under the Exacutive Share Performance Plan reprasents a right to receive one Waesttield Group stapled security on vesting.

In introducing the EDA Plan and the PIP Plan in 2004, the Westfield Group has retained the same philosophy. That is, rather than issuing
options with an axarcise prica at or above markst value, awards granted undar the new Plans are more in the nature of rastricted stock where
the executive would ba entitlad to receive a Westtisld Group security on exercise. However, a5 explained below, the new plans are synthetic
and the exacutives receive cash payments rather then actual securities.

Tha relavant common features of both the EDA Piarj and the PIP Plan ara as tollows:

# based on principles and rermuneration bands agreed with the Remunaration Commitiae, participating Managing Directors earn the
oppofiunity to participate based on a set percentage of their base salary. For exampla, sn employes eaming a base salary of $150,000
may be grantad the opportunity to participats in the Plan of up fo 10% of that base salary or $15,000; .

2 imimediately prior 10 the commencement of participation in the Plan, that dollar amount is converted into an award which is based on the
then current market price of Waestfield Group stapled securitias. In the above example, assuming a market price of $15.00 per stapled
security, the participant would raceive an sward squal 1o the economic benefit of 1,000 Westfield Greup stapled securitios;

2 during the vesting pariod of three 1o four years, distdbutions paid on staplad securities are nominally reinvested under the Pians such
that the number of stapled securitias in an award {and on which the peyout is caleulated) will increase during tha life of the award;

#  assuming the Managing Director remains employed by the Group through the vesting period and, in the case of the PIP Plan, any relevant
performence hurdles sre satisfied, the Managing Director will receive a payout aqual ta the capital vaiue of the stapled securities in the
award. That is, tha Managing Director receives a cash payment {rather than actual securities) which reflects the capital value of the
number of "synihetic securities” comprised in that award as at the vasting date.

As noted above, raceipt of a cash payout under ither the EDA Plan or the PIP Pian genarally requires thet the Managing Director ramain
employed by the Wastiisid Group throughout the vesting period. In special circumstances {e.g. death, redundancy or ratirernent) the Board
retains a discretion under the Plans 1o aflow vesting of all or part of the awards granted under the Plans,

1. The Westfield Group aquity-linked Plans

The EDA Plan is & plan in which sanior and high performing executives participata. In 2004/2005 year, it is expected that approximatsty 180
executives world-wide will receive awards.

Tha issua of swards under the EDA Plan is based on the same criteria as the short term variable bonus. That is, the grant of entitiemnents
is closely linked to the performance of the exacutive meesured against objectives astablished each year pursuant to g parformance teview
and development systemn. Thase objectives are designed to recognise achievemant of both financial and non-financial objsctives. Executives
qualify to receive a payout of that deferred compensation by satisfying the requirement that they remain in the employment of the Westfield
Group through the vesting pericd, That vesting pariod is currently three years. There are no additional performance hurdlas applicable during
tha vesting period.

The EDA is intended 1o use the deferral of vesting of a portion of the short-term incentive as part of a broader sirategy for retaining those
executives participating in the Plan,
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25 DIRECTOR DISCLOSURES CONTINULD
{h} Remuneration Policy continued
Remuneration of Managing Directors confinved

Equity-Linked Incentives continved
2. Partnership Incentive Plan

The PIP Plan was established in 2004 following the vesting of existing options under the Executive Option Plan and Executive Performance
Share Plan as a consaquence of the Marger. As noted above, the structure of the PIP Plan retiects the decision by the Group to move away
from market priced options as the prefarred form of long term incentive.

Only the senior leadership team of the Wastfisld Group, including the Managing Directors, will participats in the PIP Plan, The Executive
Chairman does not participata in the PIP Plan.

The PIP Plan itself is designed to encourage s “parinership” amongst the senior Isadership team of the Westfield Group which will
emphasise the strategic leadership rols of that team. Through the PIP Plan, the members of that partnership will be provided with a banefit
which is fully aligned with the interests of securityholders in two principal respects:

7 qualification for swards under ths PIP Plan each year will be subjact to the Group achieving performance hurdles which will relate to
the finencial and operating targets of the Group in the financial year together with any other matters which the Board or Remuneration
Committee consider appropriate; and

7 1he payout received by exscutives participating in the PIP Pian will be affacted by distributions paid during the vesting period and
movements in the price of Westhield Group sscurities between the qualification date and vesting. '

The parformance hurdle in respact of the financial year ending 31 December 2005 relates 1o the Waestfiald Group achisving the distribution
per socurity consistant with the foracasts made in the Explanatary Memorandum issued in May 2004 in connaction with the Merger.
Satisfaction of this hurdle will be determined by comparing the forecast annval distribution of $1.065 with the aggregate distnbution per
socurity made in raspect of that period. As is the case with the performance intentive payable 10 the Executive Chairman, if that target in
respect of the 2005 financial year is not achiaved, no awards will ba issued under the PIP Plan.

The Remuneration Committea has chosen a performance hurdle based on achieving forecast distributions per security because of the
importance of achieving that target as confiimation of the successiul implementation of the Merger. The Committee acknowledges the
financial, oparational, sccounting and legal complexities inherent in a transaction of the magnitude of the Marger and believes that achieving
the forecast distributions is an important step in confirming the confidence which investors and other stakeholders have shown in the
merged Westfield Group.

The performance hurdle(s} applicable undsr the PIP Plan will be considered and reset annually by the Remunerstion Cormmittes and advised
to executives 8t the sams time as thay are advised of the potential number of "synthatic securities™ for which they will qualify if the
performanca hurdles are achievad. More than one hurdie may be set in any year.

The yeer in which the performance hurdles apply is known as the Qualifying Year. Actual performance against the hurdles which apply during
the Qualitying Year will determine the tinal number of awards which the executive will raceive a1 the end of that year. No payments are made
to the executive at the end of that Qualifying Year. Rather, the awards in the PIP Plan ars issuad at that time and witl vest on two dates —50%
at the end of year three and 50% at the anda of year four. No other performance hurdles are imposad during the vesting period.

By adopting this combination of the spplication of performance hurdles in the Qualitying Year and the subsequent thres 10 four year vesting
period, the Wastfisld Group aims, through the issua of awards under the PIP Flan, 1o incentivisa achisvernent of targeted objectives and
assist in the ratention of the senior leadership team for an extended peariod. Given that the vesting period does not include the Qualifying
Year, executives participating in tha PIP Plan will be required 1o remain with the Group for a period of five years in order to gen the full benefit
of each award.

The operation of the PIP Pian and the manner of caiculation ot the payout 16 which the executive is entitled is as described above,
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25 DIRECTOR DISCLOSURES CONTINUED

{¢) Remonesstion of Specified Directots

PRIMARY POST EMPLOYMENT EQUITY TOTAL
Annual leave Non-
Salary  &long service Cash monetary Superen- Retirement
& tees |eave movement!? bonus banafits nuation benefits Optians -
s $ $ $ $ B $ $
Specified Directors
FP Lowy, AC {Chainmant
2nd half 4,000,000 {20,045} 2,000,000 315,053 - 60,752 - 6,345,760
15t halt 247,641 — 6,357,000 359,289 - 39,088 ~ 2.003,006
FY 31 December 2004 4,247,640 (20,045) 8,357.000 674,352 - 89,818 - 13,348,788
FY 31 December 2003 - - - - - - - -
FG Hiliner, AQ (Depoty Chairman): appomnied 13 July 2004
2nd half 114,000 - - - - - - 114,060
1s¢ half - - - - - - - -
FY 31 December 2004 114,000 - - - - - - 114,000
FY 31 December 2003 - - - - - - - -
D# Lowy, AM (Begoty Chairman); gppanted 13 July 20041 .
2nd half 102,000 - - - - - - 102,000
st half - - - - - - - -
FY 31 Dacember 2004 102,000 - - = - - - 102,000
FY 31 Dacember 2003 - - - - - - - -
Ri Furman (Nun-Execitive Jirgcterk sppointed 13 July 2004
2nd half 81,000 - - - - - - 81,000
15t half - - - - - - - -
FY 31 December 2004 81,000 - - - = - - 81,000

FY 31 December 2002 - - - - - - - -
M Gonski, AD (Nan-Exscutive Dirgetusk appointed 13 July 2006

2nd half 94,000 - - - - - - 94,000
13t halt - - - - - - - -
FY 31 December 2004 94,000 - - - .- - - 94,000

FY 31 December 2003 - - - - ' - _ . _

8P Johine (Non-Executive Ditactor) .
2nd half 304,000 - - - - - - 304,000

1st half 284,247 - 50,000 - 40,288 - 131126 505.661
FY 31 Dacember 2004 588,247 - 50,000 - 40,288 - 131,126 809,661

FY 31 December 2003 _ _ - " ¢ - ; '
78 Lowy {Managing Dirsctorjsh

2nd half 931,635 - 1,000,000 92,116 - - - 2,023,791
1st half ‘ 572,206 - 1,754,140 24,202 - - 327,815 2,678,363
FY 31 Dacember 2004 1,503,841 - 2,754)40 116,318 ' - - 327,815 4,702114

FY 31 Decembar 2003 - - - - - - - -

S Lowy (Munaging Ditectorf®

2nd half 750,000 430,477 1,000,000 - - - - 2,080,477
Ast half 428,000 - 1,825,000 - - - 322815 2,577,816
FY 31 December 2004 1,175,000 430,477 2,825,000 - - - 327,815 4,668,292

FY 31 Dacember 2003 - - - - - - - -
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25 DIRECTOR DISCLOSURES CONTINUED

{c} Remoneration of Specified Directers continued

PRIMARY POST EMPLOYMENT EQUITY TOTAL
Annua! feave Nan-
Salary  &long service Cash menetary Superan- Retirament
& faes lenve movement® bonus benafits nuation benefits Qptions
s H $ s $ s s H
J8 Stutdy, AM { Noa-Executive Dirarior)
2nd half BS,000 - - - - - - 85,000
15t half 40,450 - - - 3,638 - - 44,088
FY 31 December 2004 125,450 - - - 3,838 - - 129,088
FY 31 Decamber 2003 27,500 - - - - - - 27,500
FT Vincent {Noa-Exavutiva Directar): appuinted 13 July 2004
2nd half 75,0000! - - - - - - 75,000
1st half - , - - - - - - -
FY 31 December 2004 75,000 - - - - - - 75,000
FY 31 Decamber 2003 - - - - - - - -
G Waisy [Mon-Exaroetive Director)
2nd half 84,000 - - - - - - 84,000
1st half 18,350 - - - 1,650 - - 20,000
FY 31 December 2004 102,350 - - - 1,650 - - 104,000
FY 31 Decomber 2003 40,000 - - - - - - 40,000
DR Witls, AD {Nun-Executive Directar): sppointed 13 July (304 .
2nd half 78,000 - - - - - - 78,000
1s1 haif - - ~ - - - - -
FY 31 December 2004 78,000 - - - e - - - 78000
FY 31 December 2003 - - - - - - - -
£M Zampstti, AM {Non-Executive Rirector): appointed 13 July 2004
2nd halt 78,000 . - - - - - - 78,000
151 haif i " - - - - - - -
FY 31 December 2004 : 78,000 - - - - - - 78,000
FY 31 December 2003 - - - - - - - -
JR Broadoent {Non-Execulive Director): resigned 13 July 2004
2nd half - - - - - - - -
1st half 44,200 - - - 3,976 - - 48,176
FY 31 December 2004 44,200 - - - 3,978 - - 48,176
FY 31 Dacember 2003 48,175 - - - - - - 48,175
W Falconer, GRZM [ Non-Executive Direcrorl: resigned 13 July 2004
2nd half - - - - - - - -
15t haif 18,350 - - - 1,650 - - 20,000
FY 31 Dacember 2004 18,350 ' - - - 1,650 - - 20,000
FY 31 December 2003 40,000 - - - - - - 40,000
# Heizingu (Noa-Executive Dicecrork resigned 13 July 2004
2nd half - - - - ) - - - -
1s1 haif 40,450 - . - - 3,638 - - 44,088
FY 31 December 2004 40,450 - - - 3,638 - - 44,088
FY 31 Dacernber 2003 44,088 - - - - - - 44,088
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25 GIRECTOR DISCLOSURES CONTINUED

{e] Remunesation of Specified Diroctors conthnued

PRIMARY POST EMPLOYMENT EQuITY TOTAL
Annyal leava MNon-
Satary & long service Cash monetary Superan- Retirement
& foes leave movementi? banus benefits nuation benefits Dptioas
$ 5 s $ Y $ s $

RC Manstieid, AQ (Nun-Exevutive Dirgctos): resigned 13 Suly 2004

2nd half - - - - - - - -

1st half ’ 38,700 - - - 3,300 - - 40,000

FY 31 Decemnber 2004 38,700 - - - 3300 - - 40,000

| FY 31 Decamber 2003 40,000 - - - - - - 40,000
' Total Retnuneration: Speafied firectors

| 2nd half 8,776,635 310,432 4,000,000 407,169 - 50,762 - 11,544,988

1st half 1,727,594 - 8,8B6,140 383,501 58,140 39,066 788,756 12,981,197

FY 31 Decamber 2004 B,504,229 310,432 13,986,140 790,670 58,140 89,818 ?8(3,756 24,526,185

FY 31 December 2003 239,763 - - - - - - 239,763

The remuneration of specifiad direciors outlined sbova is tonsistent with the disclosures el out in the Wastiisld Group 31 Decombar 2004 financief ropont
{20 haif) and the Westflisld Holdings Limitad tinenciel repart for the yasr endod 30 June 2004 (181 half). Remuneration of spacitied diratioes for the Woestfiold
Group eanniat be mesningfully aliccated betwien Westfisld Holdings Limited, Wastiield Trust and Westlield Ametica Trust. As such the above oullined bmounts
represent the Tull retmunerstion of tho specilied directors far 1he Waestfiald Group.

8 As gisciosed in the Explanatory Momarendum issuing in connection with the Merget and further outlined in the 2004 Annual Report of Westtioks Holdings
Limited, 1he remunerstion anangesments for Mr F Lowy, AC have been veried by sgreemen: following the merger of the Westtield Group. The tarms of
Mr F Lowy’s service contract is opan endad, The rerunaration under thet contract will be reviewed by tha Ramuneration Committee every twa yeers, The
gurfent sriangamients provide, in respact of 1he 12 rmonth poriads ending 30 June 2005 and 30 June 2006, for 4 base salary of 38 mitlion and an annus!
perfarmance borus of $4 mitlion and $5 million payable it the Weatfigld Group eciileves the foracast distribution of $1.03 and $3.10 per stapled sOCuUrity n
fespact of those yos!s, .

Mr F Lowy’s sefvice conlract provides for a retzemant beaslit of ong maontly's sslery for esch year of service on terriration of hig sorvices. This benetit
will continue 10 bu celculsted based an his Sslary in the 200372004 yesr {increased annutlly by CF1) and not 1he highar ermount payeble & accordance with
the posl mefger arrangaments, The amount acerued for the financit| year was $50,762, Mr F Lawy's service contract does it contain provision for any
paymert on termination by Westfield Hotdings {with of withaul cause} aiher than the ratirament benefit outlined above. Any other tasrmination payment witl
be at 1he discretion of the Board acting on tho recommandation of 1he Remuneration Commiltea.

Annual leave and kang senvica leaws entitloments sccrued it 31 December 2004 are catculatod besed on Mr F Lowy's sglary for the 2003/04 yeat lincressed
annusily by CPl}. Non-manetary bonefits of $315.053 rolate to Mr F Lowy's contrectus entitlements 1o private usege of the Group's aircrsit. The entitlorvont
to privete usage of the Group's aireraft by Me F Lowy is up to & rmaximum of 75 houts per ennum. The vatue of private usage lincluding fringe bonefits tax)
in any year is disclosed 63 comunaration. Unusad entitlements ere cerried forward o future periods. No options of awards were igsued 10 the Chairmen in
the financal yoar,

11 Duiing the financiat poricd Mr 0 Lowy exercised executiva options, The options had been pranted to Mr D Lowy in 1999 whan he was Mansging Director
ol Westiold Holdings. Doseils of the aptions sra set out in Note 25(d).

= Following Mr 'S Johns' ratlrernant as an exocutive director in October 2003, Mr § Johns hes continued 10 provide consuftancy services in relation to specis
projects linchuding major ecquisitions) and othor corporete finance, treasury snd investor relation issues. The fees of $304,000 include $75,000 Non-
E xocutiva Dirocior foos, $10,000 Audit and Comphisnce Committon fees, $9,000 Risk Managemant Committea toes and $210,000 consultancy fees. Tha
consultncy egraemant is for 8 minimum poriod of 2 yesrs commanting 3 Octobar 2003,

B Mr P Lowy hes bean with the Wesifisld Group since 1983. He has residod in the Unilad States since 1890, He was sppointed 83 Managing Diracior

sinco 1997. Mr P Lowy’s salary and bonus is reviswed annually by the Remuneration Commitiee. No formal service contract is in place. 1n the evont

" of lermination, any termination payment and period would be doterminad by the Board on the recommendaiion of the Rormunaration Gommittoa.
Mt # Lowy's salary disclosed is equivalant 1o US$750,000 ($1,023,751). Mr P Lowy’s biase sslary is LIS$1,600,000 per ennuen. Mr P Lowy will participato
in the EDA pian from 1 Janusry 2005 and in the PIP plan from 1 Jenuary 2006 but onfy if the performance hurdie in the qualifying yeer is mat. Refar 10
Nofe 25(b) for & deteilod summary of the EDA Plan and PIP Plan. No options of ewafds were issued 10 Mr P Lowy during the firancial year. As distiosed in
tho 2004 Annus! Report of Westheld Holdings Limaed, Mr P Lowy exarcisad options in the financial yeer ended 30 June 2004.

5 pr S Lowy has boan with the Westlield Group since 1887, Ha was appointod 83 Managing DHrector since 1997, Mr S Lowy's salary and bonus is reviewad
annuslly by 1the Remuneration Commitloe. No formal service conlract is in place. In tho evant of tarmination, any 1ermination paymant and parion would
be dmermined by tho Board on the recammendetion of the Remureration Committoe. Mr S Lowy’s base salary is 51,500,000 per ennurm. Mr S Lowy will
participate in the EDA plan {rom V January 2005 and in the PIP plan from 1 Jasuary 2006 but only if the periorrmance hurdle in the quslifyng yoar is mot.
Refer to Nota 25(1) for a dotailad summary of tha EDA Plan end PIP Plan, No options or awards wefe issued 1o Mf § Lowy during the financial yosr. Datais
of erocutive oplions exercised by Mr 5 Lawy in the finencisl year re set out in Note 25(d).

% Mr F Vincont joined the Bosrd of Wasifiald Holdings on 12 November 2004, He was appointed as 8 director of Westfield Managemant Limitad on 13 July
2004 end Wesstiald Amorica Managarment Limited on 28 May 2002. Mr Vincent's toisl {ee of $75.000 includes $54.620 for his diractorships of Woestfintd
Managemari Lirmitod and Wostliold Armerica Management Limitad.

M The arnounts tafefres to rellect an incroase in the acerued ligbilty for annusl snd long sorvice leave during 1he financial year.

1 No options ware granted to Non-Exscutive Dirsctors in tha finencisl yasr. No options held by Nor-Executive Directors tapsed during the financisl yasr. "
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Wastfielg Trust

Notes to the financial statements
for the financial year ended 31 Dacember 2004

25 DIRECTOR DISCLOSURES CONTINUED

{d} Option holdings of Specified Dirsctors

During the financial year, no options and swards (*Options™) were issued to the specified directors under the Executive Option Plan and the
Executive Partormence Share Plen (together the “Option Plans”}.

COn 25 May 2004, Tha Supreme Court of New South Wales orderad, under section 411 of the Corporetions Act, that a meating of Westfield
Holdings sharetisiders be held 1o vote on the propossd merger by stapling. Under the terms of the Option Plans, the convening of the
schame mesting gave Optionholders a right to exercise all outstanding Options including an accelsrated right in respact of praviausly
unvasted Options. In accordence with the tarms of Option Plans, that right could be exercised at any time prior to the effective date of
tha merger being 2 July 2004, Qptions over Wastfield Holdings shares nat exercised prior 10 that date reverted to their previous terms of
axercise and were convenad to Options over stapled securitios on & 1:1 basis in sccordance with amendments made to the Option Fians.
That conversion was consistant with the marger ratios applied in the scheme of arrangement, In all other respects the terms of the Option
Plans remain substantially unaftered.

Under the terms of the Option Plans, Westfield Haldings was able to satisfy the exercise of an Executive Option in one of the following

Wways:

(i) issuing or transferring a Westfield Hoidings share to the Executive Optionholder;

(il paying the Optionholder an amount egual to the difference between market value of a Westfield Holdings Share as a1 the date of exarcise
{detarmined under section 139FA of the Income Tax Assessment Act 1936) and the exercise price for the Option (“Profit Element™);
or

{iii} issuing or transferring a8 Westfield Holdings share to the Executive Optionholder equal to the value of the Profit Elament.

Westtiald Holdings used mathods (i) and (iii) to satisfy the entitlemeants of Optionholders who elected to exercise Options prior 10 the
eifective date of the Merger. In some casas, Wastfield Holdings utitisad the Westfiald Holdings shares held by the Westfield Executive
Option Trust to satisfy the entitlements of Optionholders. That Trust had previously acquired Westfield Holdings shares to enable Westlield
Holdings, at its discretion, to satisty the exercise of an Option by way of & transfer of a Westfield Holdings share to Optionholders on exercise
of Options. .

Bzlante ai Balance at
baginning k and of Vested
of period Granted s Options period during
¥ Jan 2004 temuneration exercised 31 Deoc 2004 tha year
Speciited Direclors
DH Lowy, AM 1,250,000 - {1,250,000; - 625,000
SP Johns 500,000 - {500,000) - 250,000
PS Lowy 1,280,000 - {1,250,000) - 625,000
SM Lowy 1,250,000 - {1,250,000) - 625,000
Total 4,250,000 - 14,250,000) - 2,125,000

{e} Shates issved/transforsad on the exercise of remuaeration options
Options  Shares issued/

exgrcised trensferred Paid Unpeid
Numbar Number S per Share $per Share
Specilied Directors
DH Lowy, AM 1,250,000 1,250,000 .31 -
SP Johns 00,000 500,000 2.3 -
PS Lowy ] 1,250,000 497,680/ - -
SM Lowy 1,250,000 1,250,000 8.3 -
Total 4,250,000 3,497,680

M Undet tha Terms of the aption plan, Westfiold Holdings is able 16 issuo & Wastfiald Haldings share to the Erecutive Optionhelder qual 1o the value
of the ptofil alermant,
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Westfield Trust

Notes to the financial statements
for the financial year ended 11 December 2004

25 DIRECTOR DISCLOSURES CONTINUED

{f Skareholding of Specified Diractors

Stapled securitias held in Balance Balance™
Wastfietd Group (WDC) : {WET) Grantedas  Onexercise  Netchangel? {wbc}
{number) © 1Jan2004 remuneration of aptions’ ather 31 Dec 2004

Specitied Directors

FP Lowy, AC

DH Lowy, AM 42,885 2,997,680 183,409,7733:166,450,338
PS Lowy ‘ '

SM Lowy

RL Furman - ' ) - -
DM Gonski, ADQ 12,000 287,327 299,527
FG Hilmer, AD - 189,433 189,433
SP Johns - 500,000 1,328,365 1,828,985
JB Studdy, AM 18,000 - 20,573 38,573
FT Vincent - : -
GH Weiss - -
DR wills, AQ - 20,000 20,600
CM Zampatti, AM - 221,654 221,664
JR Broadbent . . - . 61,875 51,875
W.J Falconer, CNZM : - -
H Huizinga - -
RC Mansfield, AQ 10,000 . {42000 5,800
Total 82,885 - 3,492,680 165,525,600 169,106,165

m

E]

32

The Accouriting Standsrd AASB 1046, Director and Executive Disclosures by Disclosing Entities, pategréph 8.5 roquirgs thet the squity inleresis held
dirocily, indirecily or beneficially by esch specified director and specified exocutive, inciuding (heir personelly-rolatod omities be included. Personally retated
ontities inchuda the interests hold by the specilied directors’ end/for spocilied oxecutives” ralativas, spouses end any antitios joinily of sevaraly controllod
by them.

The mejority of ihe changes listad in Whis colurma 870 not 1ho rasu't of salos or scquisitions of units in WT, but 82 a rosult of the impact of the marges ratio
an WT ynits {ihat is 1 unit correspanding 10 .28 Wostiield Group stapiad socurities) or 85 & result of the stapling of WT units to Westfield Holdings shares
andfor WAT units alreedy hold by tha direcior, or 8 combination of those faclors,

The eggragese interest of 1he Lowy directors includes family holdings and intarests held by Amondi Py Lirited as trusteo of the Westlield Executive Oplion
Plan Trust, the US Executive Share Plen Trust and Westtiotd C Fund Pty Limited as trustes of the Wastfield Superanuation § Fund. The net change incfudaey
the acquisitions, transtars and dispossls of those ontitiss. The Lowy dirociors did not dispose of sny shares,
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Wastficid Trast

Notes to the financial statements
fur the financial vear ended 31 December 2004

CONSOLIDATED PARENT ENTITY
2004 2003 2004 2003
$§ Million $ Millian § Million $ Million

26 NOTES TO THE STATEMENT OF CASH FLOWS

s} Contpanents of cash

R

339 U

Cash 15.8

Funds on deposit 58 36
~T39.0 335 " 19.4

{h] Reconciliation of profit from ordinary activities after

incame tax to net eash flows from operating activities

Profit from ordinary activities afier income tax 5728 550.4

Ne1 barrowing costs 2159 136.1

Profit on disposal of non-current assets {19.4) 115.1)

Change in accounting policy - prior year amounts {19.2) {19.2)

Increase in other assets attributable 10 operating actvities --{24.. {41.3) {70.7}

Foreign curtency exchange gainf{loss) on cash assets 1. - 1.0} 10.7

Net cash flows from operating activities .88 o078 §92.2

le) Financing facilities -

Committed financing facilities available to the Economic Entity: o e

Total financing facilities at the end of the year - 7,855.8 - 5,606.5

Amounts utilised!" 6,901.0 4,647.6

Avaitable financing facilities -....954.8 958.9

Cash - T 39.0 39.5

Financing resources available at theend of theyear 7777 993.8 998.4

" Amnounts utiksad include overdralt, borrowings and benk guararteas. Arnounts which are denorninatad in foreign currencies are transiated ot exchenge rates

ruling al balanco date.

These faciliies comprise floating rate secured tacilities, fixed and floating rete notes and unsecurad interest only floating rate facilities.
Cartain facilities ere also subject to negative pledge arrangemants which raquire the Economic Entity to comply with specific minimum

financial requirements.

In addition 1o the above {acilities and as a member of the Wasttield Group, certain subsidiaties of WT are borrowsrs under a Gicbal
Syndicated Facility of US$4,000.0 milion. The facility is a strucwured three and five-year intarest only unsecured multicurrency faciity. At

year end there was US$3,855.0 million undrawn under this facility.

2004 2003
$ Million $ Million
{d) Maturity profile of financing facitities

Maturity profile in respect of the above financing facilities: ; .
Dug within one year -+-1,838.1 4200
Due between one year and five years -4,380.9 3.817.2
Due attar five years 71,6368 1,369.2
' 7855.8 5,608.5

Westfield Trust Sinsncett Rapary 2002
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Woestfisld Trust

Notes to the financial statements
for 1he financial year ended 31 December 2004 o

27 UNHEDGED FOREIGN CURRENCY MONETARY ITEMS

At 31 December 2004 net unhedged monetary liabilities denominated in New Zealand Dollars totalled NZ$25.0 million (31 Decomber 2003:
NZ$8.5 million) comprising gross unhedged monstary sssets of NZ59.1 million {31 Dacernber 2003: NZ$6.5 million} and gross unhedged
monatary liabilities of NZ$34.1 million {31 December 2003: N2$15.0 million}.

28 DERIVATIVE FINANCIAL INSTRUMENTS

{a) (1) Summary of interest rate hedges st 31 Docember 2004

3% Dec 04 31 Dec 03
Note $ Miliion 5 Miltion

Intarest payabie

Principal amounts ot all interest bearing Imbulmes .
4259

Current interest bearing liabilities 7

Non currant interest bearing liabilities ? 4,221.7

Share of equity accounted entities interast bearing habilities 29(c} 14.6

Craas currancy swaps .

- A$ 28{b) (i) : 166.3
S 8T265 4,828.5

Principal amounts of fixed interest rate liabilities:

Fixed rate loans

- A% 28{al(ii} 1,080.0

- US$1,150.0 million {21 December 2003: USEnil) 28(al{ii} -

Fixed rate derivatives®

- A% 28la)(ii} 2,938.0

— UK£292.5 million (31 December 2003: UKEnil) 28{al(ii} 1 -
""" 7,779.8 4,018.0

* Fixed rate derivetives are substantislly compnsod of miarest rate darivatives falated 16 both ntarast-hearing Habiliies aNd Cross CUrOnCy Swap inerast
peysblos as disclosad above.

In addition to tha above fixed rata liabilities the Economic Entity also bad floating rate liabilities of $345.6 million outstanding a1 31 December
2004 st an averaga interest rate including maigin of 5.68%.

31 Dec 04 31 Dec 03
Nota $ Miflien $ Mittion

interest receivable

Principal amounts of zll interest bearing assets:
Cross currenty swaps

- US$1,230.0 million {31 December 2003: USSnil} 28{b(i} -
~ NZ$208.5 million {31 December 2003; NZ$208.5} 28(b)} 182.5
Loans recervabla from related entities 3 -

182.5

Prncipal amourtts of fixed interast rata assets:
Fixed rate loans )
— UKE151.6 million (31 Decamber 2003: UKEnil) 28B1a)ii)

Fixed rate derivatives . - s
- US$1,150.0 million {31 December 2003: US$nill : 2Blalfi) 14768 -

- “'1,852:.2 + -

In addition to tha above tixed rate assats the Economic Entity also had floating rate assats of $579.6 million outstanding at 31 Dacember
2004 at an average intorest rate including margin of 4.41%.
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Waestfiedt Trust

Notes to the financial statements
for the financial year ended 31 Dacember 2004

78 DERIVATIVE FINANCIAL INSTRUMENTS CONTINUED

{a) (§f} Interest eatos

Notional principa! or contract amounts of the WT's consolidated and shars of equity accountad fixed rata debt and interest rate derivatives;

interest rate derivatives

Fixed rate borrowings

Interestrate derivatives

Fixad rate barrowings

31Dec04  31Doc 04 31Dec04 31 0DecOd 31Decd3 31 0ec03 31Dec03 31 Dec 02
Average Average Average Average
Fixed rate debt and rate rete rate " rate
derivativas contracted Principal  including Principal  including Principa!  including Principal  including
as atthe reporting date amount margin amount margin amount margin amoynt margin
and qutstanding at Mitlion Million % Mittion % Miltion | %
Austratian Doliar A5} Sl e LTI K ]
31 December 2004 AS{4,4987) " A${1,080.0) | A%{2.938.0) 6.27  AS11.080.0} 5.95
31 December 2005 AS(4,277.4) - - 'A$1910.0) - - A$(2,723.0) 6.47  AS(910.0) 5.80
31 Decembar 2006 AS$(4,838.6) | - A$(3,088.0) 6.62  A$(535.0} 5.65
31 Decamber 2007 A$(4,535.7) . . A%(2,788.0) 643 A%(360.0} 5.36
31 Decamber 2008 A$(4,703.8) . AB(2,558.0) 6.56 ASL160.0} 5.50
31 Dacamber 2009 A$(4,496.5) . A%(2,353.0) B6.57 A${160.0} 5.50
31 Decamber 2010 A$(3,466.0) . AS${1,728.0} 8.22 - -
31 December 2011 A%(2,787.2) - AS(1,050.0) 6.29 - -
31 December 2012 A${2,362.2) AS{625.0) 6.00 - -
31 December 2013 A$(1,062.2) -, A${125.0) 6.63 - -
41 Dacember 2014 ~A${200.0) - - - -
UK Pourds {'UKE') SR AT TR
31 December 2004 UKE(2025) -0 " - - - -
31 December 2005 UXE(292.6) ~ "~ - - - -
31 December 2006 UKE(292.8) - - - -
31 December 2007 UKE(292.8) -~ - - - -
31 Decembar 2008 UKE(292.8) - .. ~-5. - - - -
31 Decembar 2009 UKE{292.5) ™~ - - - -
31 December 2010 UKE(292.5) - - - - -
31 December 2011 UK£{292.5) - - - - -
31 December 2012 UKE£{292.6) ... . - - - -
31 December 2013 UK£(292.5) RO X - - - -
US Doltars ['USS') RO
31 December 2004 US$1,150.0 . |US${1,150.0) - - - - -
31 Dacember 2005 US$1,150.0 73 US${1150.0) : 73 - - - -
31 December 2006 US5$1,150.0 ; ‘473 -US$(1150.0) " "4.78 ) - - - -
31 December 2007 US$1,150.0 ™ *.."4.73 [US${1150.0} 21~ 473 - - - -
31 Decamber 2008 US$1,150.0 4.73 |US$(1,150.0) - ... 478 - - - -
31 December 2009 US$1,150.0 - " 473 [USS(1,150.0} -~ 478 - - - -
31 December 2010 + 585500 ; 513 " USS${550.0} 513 - - - -
31 December 2011 I UU5$550.0 . 513 . US${550.0) ' “-8.13 " - - - -
31 December 2012 US5550.0 . - ~.."5.13 : ~US${550.0} " 513 - - - -
31 December 2013 TUS$550.0 U593 TUSS(S50.0) T BA3 - - - -

AL 31 Decernbasr 2004, the aggregate fair velue compared 1o the aggregate book value of fixed rate debt amounted 1o an unrealised surplus
of $18.1 million 131 Decermber 2003 unrealised surpius of $12.1 million} and the aggregate fair value compared to the aggregate book value
of interest rate derivatives amounted 10 an unrealised dsficit of $83.7 million (31 December 2003; urrealised surplus of $27.9 million). This
has not been recorded in the Stetement of Financial Performance. :
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Waestfield Trust

Notes to the financial statements
tor the financial year ended 31 December 2004

28 DERIVATIVE FINANCIAL INSTRUMENTS CONTINUED
{4} Exchenge rates
H) Cross currency swaps i respect of the WT's Foreige currancy assats and liabilities

: Wheighted average Principat amount {payable)/recaivable
Cross currency swaps contracted as af exchange rate 31Dec 04 31 Dec 04 31 Dec 03 31 fec 03

T ey

the reporting dete and outstanding st . 31 Dec 04 31 Dec 03 Million Million Million Milfian

P

New Zeatand deliars ['NZS') Cel

Contracts to receive NZ8 and pay AS L : S -

31 December 2004 ~12635 . 1.2535 . A${166.3) " NZ$208.5 .  AS(165.3)  NZ32085
31 December 2005 71806 11806 - A$(94.8) . NZ$112.5 | AS(94 .5} NZ$112.6
31 December 2006 11906 1. 11906 (-AS$(94.5) - NZ$TIZ5 . AS(945)  NISI125
31 December 2007 11806 11906  A$(945) NZ$12.5 AS(94.5)  NZ$U25

At 31 Decambar 2004, the Westtield Trust's NZ§ dencminated net assets excluding the above cross currency swaps amounted to
NZ$1,610.1 million {net of NZ$292.8 million debt).

Waighted avarage Principal amount [paysblel/recaivable

Cross ¢urrency swaps contracted as st exchange rate 31 DecDd 31 0ec 04 31Dec03 31 Dec 03
the reporting date and outstanding at: 31 0ec D4 3i Dec 03 Million Millioa Miklion Miltion
uss

Contracts to recsiva US$ and pay AS - P <

31 December 2004 11 0.7460 . - AS${1,648.8) :"US$1,230.0 - -
21 Decomber 2005 1ID.7460 .. - AS{1,648.8) :"US$1.230.0 - - -
31 Dacember 2006 - 0.7460 - - AS§{1,648.8) "-US$1.230.0 : - -
31 December 2007 07461 . - 'A$(1,541.4) ~US$1,150.0 . - -
31 December 2008 107461 ~  ASIL541.4)_ -US$L150.0 - -
31 December 2009 :l0.7461 - A$I1.541.4) US$1,150.0 - - -
31 December 2010 07461 0T - UAS(737.2) U US$550.0 - -
31 December 2011 0.7461 1 - - A$(737.2) 1. US$550.0 . - -
31 December 2012 - 0.7461 -~ - -A$(737.2) - --US$550.0 - -
31 December 2013 07461 -~ as$(737.21 "uss$s50.0 - -

At 21 Dacember 2004, the WT's USS denominatad liabilities amounted to US$1,230.1 millien.

The unraalised deticit of the aggregate fair valus compared 10 the aggregate book value of cross currency swaps has been racorded in the
Foreign Currency Translation Reserve, in accordance with accounting palicy Note 1{(d}.

{it) Forward exchange contracts to hadge foreign currency incomeo

Weightad average
Forward exchange contracts gxchange rate 31 Dec 04 31 Dec 04 31 Dec 03 31Dec03
contracted ss pt the reporting dete: 31 Dec 04 31 Dec 03 Miilion Miilian Million Million

New Zaaland dojlars ['NZ3"
Contracis to buy A$ and sell NZ§

and maturing in the following years e T T

31 December 2005 14,2212 00 12333 T A$104.2 - NZ${127.2) AS855  NZ&(117.8)
31 December 2006 1963 0 12129 11 A$101.6 - N2$(121.5) ASB4S  NZS(102.5)
31 December 2007 IE1442 11758 - A$114.0 .7 NZ$(130.4) AS66.7 NZ$(78 4)
31 December 2008 DS 17696 T ASST9 11IUNZ$I104.0) A$30.8 NZ§(36.0}
31 Dacember 2009 1.1187 - As411 T NZ$(46.0) - -
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Wastfield Trust

Notes to the financial statements
fur the financial year ended 31 Dacenber 2004

28 DERIVATIVE FINANCIAL INSTRUMENTS continued
{b) Exchange rates continued

{iil Forward exchange contracts to hedge Fereign currency income cantinued

Diffarences arising on setternent of forward exchange contracts which hedge the foreign currency denominated incoma are recognised
when the underlying foreign currency incoma is recorded in thae financial statements. As at 31 December 2004, the aggragate fair value of
the above hadging contracts amountad to an unrealised deficit of $24.4 million {31 December 2003: unrealised defici of $20.1 million).

The net unrealised deficit recognised in the Statament of Financial Position is $35.7 million and hss been calculated using the year end
rate as opposed 1o the market rate used in tha above calculation in accordance with the requiremants of AASB 1012: Foreign Currency
Translation.

{c) Credit risks

In actordance with the policies detsrmined by the Board of the Responsible Entty of WT, credit risk is spread among & number of
craditworthy countarparties within spacified limits. At 31 Decembar 2004, the Econormic Entity had 81% of its aggregate credit risk spread
over four countarpartias each with an S&P long term rating of AA- or higher. The remainder is spread over counterparties each with less
than 10% of the aggregats cradit risk. The aggregate credit risk in respect ot darivative financial instruments is $90.8 million {31 December
2003: $329.8 million).

ld) Other tinancisl assets and lizhifities
All financisl assats and liabilities excapt those set out in Note 28 ara recorded at book value, whare book value approximates fair value.

le} Internationat Financial Reporting Standards {"IFRS™}

Refer Note 31 for assessment of hedge efiectiveness of fixed rate debt, interest rate derivatives, cross currency swaps and forward
exchange contracts under IFRS.

29 DETAILS OF EQUITY ACCOUNTED ENTITIES

{a) Equity sccounted eatities

CONSOLIDATED
ECONOMIC INTEREST CARRYING VALUE
Typs of Balance 2004 2003 2004 2003
Neme squity dafe % % $ Miltion § Million
AMP Whaolasale Shopping Cantra Trust Na.2 Units - 30 Jun L 10 s 4.7
Karrinyup Shopping Centre Trust Units 30 Jun 25 84.3
Mt Druitt Shopping Centre Trust Units 30 Jun 50 123.9
SA Shepping Centre Trust Units 31 Dec 50 15.8
Southiand Trust Units 30 Jun 50 3508
Tea Tree Plaza Trust Units 30 Jun 50 181.3
7978
CONSOLIDATED

2004 2003
$ Mitlion $ Million

{b} Details of the Group's agaregata share of

equity accounted entities” net profit:

Shopping centre and other praperty income 84.5
Total revenue from ordinary activities 84.5
Property oulgoings 26.8
Other expensss 0.2
Total expenses from ordinary activitios 25.9 26.8
Bortowing costs T g4 0.7
Share of net profits of equity accounted joint ventutes Y 57.0
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Westfiold Trust

Notes to the financial statements
fos the fnancial year endad 31 December 2084

CONSDLIDATED

2004 2003

$ Million § Mittion

29 DETAILS OF EQUITY ACCOUNTED ENTITIES CONTINULD

{c} Details of the Groap’s aggregate shary of equity accourtod
entities” assets and Habilitios: :

Balance at the end’of the year

Cash 3.2
Receivables and prepayments . 2.3
Property investments JENT - 808.9
Canstruction projacts N 16.4
Toral assets 830.8
Payables 0.7
interast bearing lisbilities 14.6
QOther liabilitias ‘ 79
Total ligbilities 39.7 332
Net assets RRE 1 2 7976
{d] Details of the Group's carrying velug of investments

in equity agcﬂrunted entities:
Balunca at the beginning of the year ' 5457
Acquisitions of equity accounted joint ventures 127.7
Additions/waorking capitsl movemants during tha year 0.7
Share of joint ventures' net profit 57.0
Distributions paid (57.0}
Share of revaluation increment j 235
Carrying vaiue of invastments in equity accountad joint ventures o '861.2;_ 797.6
le} Details of the Group’s agyrepate skare of equity secounted

entities” saget revaloation reserve:
Balance at the beginning of the ysar 143.6
Acqguisitions of equity accounted joint ventures ; 25.8
Net increment on revaluation of nen-current assets 55.4 235
Balance at the end of the year > 258.3 192.9
{§) Batailz of the Group's aggregate share of equity accounted

entities’ ratainad profits:

" Balance &t the beginning of the year. -

Share of net protit for the year 57.0
Distributions pakf during the year {58.5} {57.0}
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Wastfiald Trust

Notes to the financial statements
fur the finantial year ended 31 December 2004

CONSOLIDATED
2004 2003
§ Million

29 DETAILS OF EQUITY ACCOUNTED ENTITIES CONTINUED

{g) Details of the Group's aggregats share of equity sccounted
entities fease commitments:

Operating laase receivablos

Future minimurn rantal revenuas under non-cancellable
operating retail propesty leases

Due within one year

Due between ona and five years

Due atter five ya'a:s

§ Mitfion

105.3
244.0
1897

549.0

Operating lease payabias i
Expenditure contractad but not provided for
Due within one year '

Due betwean cne and five years

Due atter five years

|k} Detoils of the Group’s agyregate share of equity accounted
entities capifal expenditere commitments:

Estimatad capital expenditura commitments contracied

at balance date but not provided for

Due within one year

Due betwean one and five ysars

Due atter five years

{i|” Botails of the Group’s aggregate share of equity accounted
entities contingent liabilities:
Performance gusrantees
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Notes to the financial statements
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30 DETAILS OF CONTROLLED, PROPORTIONATELY CONSOLIDATED
AND EQUIFY ACCOUNTED ENTITHS

2004 INTEREST 2603 INTEREST
Consolidatad Consolidated
or squity or eguity
Beneficial sccounted Benasficisl accounted
' %

Namas of Entity %

Entities incorporated in Australia
Parant Entity

Wasttiald Trust Ta 100.0 100.0
Consalidated Contralied Entitigs L

Bondi Junction Trust T 100.0 100.0
Carindale Property Trust ‘_:‘ 50.0 100.0
Fountain Gate Trust L 100.0 100.0
Markst Street Investrent Trust e 100.0 100.0
Markar Street Property Trust e 102.0 100.0
VIC Shepping Centre Trust U 100.0 100.0
WO Trust e 109.0 100.0
WT (Aust.) Pty Limited e - -
WestArt Trust o 100.0 100.0
Wastfield Chatswood Trust e 100.0 100.00
Waestiield Morley Trust U 100.0 100.0
Westfield Northgate Trust 100.0 00,0
Wastfiald Number 2 Sub Trust L 100.0 100.0
Westfiald Number 3 Sub Trust L 100.0 100.0
Waestfiald Number 4 Sub Trust e 100.0 100.0
Westfield Shoppingtown Property Trust S 100.0 100.0
Westfield (NZ) Sub Trust {formerty Westfield Sub Trust Na. 2) e 100.0 100.0
Woaestfield Tuggerah Trust L 100.0 - 100.0
Westfield Sub Trust A L 100.0 100.0
Westfiald Sub Trust B R 100.0 100.0
Westfield Sub Trust C U 100.0 100.0
Westfield Sub Trust D e 100.0 100.0
Woestfisid Sub Trust £ e 100.0 100.0
Westfield Sub Trust F L 100.0 100.0
Westfield Sub Trust G o -100.0 100.0
Wastfield Sub Trust H S 100.0 100.0
Westfiald Sub Trust | - 000 100.0
Westhald Sub Trust J T 100.0 100.0
Woesttisld Sub Trust K L 100.0 100.0
fquity Accauntad Entities . "

AMP Whelesale Shopping Centre Trust No. 2 ::“ 10.0 10.0
Karrinyup Shopping Centra Trust : 25.0 250
Mt Druitt Shopping Centre Trust : 50.0 50.0
SA Shopping Centre Trust 50.0 50.0
Southland Trust 50.0 50.0
Tea Tree Plaza Trust

50.0 50.0
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Wastficld Trust

Notes to the financial statements
fur the financial year ended 31 Dacember 2004

30 DETAILS OF CONTROLLED, PROPORTIONATELY CONSOLIDATED
AND EQUITY ACCOUNTED ENTITIES CONTINUED

2004 INTEREST
Consolidated

2003 INTEREST

Consolidated

or equity or equity
Beneficial accounted Beneficial gccounied
Name of Entity %
Entities incorporated in Australia conlirged
Proportionately Consolidated Jeint Ventures
Westfield Airport West 50.0 50.0
Westtield Bay City 50.0 50.0
Westfield Belconnen 50.0 50.0
Westlisld Carindale 250 50.0
Westfisld Hurstville 50.0 50.0
Westfisld Liverpaok 50.0 50.0
Westfisld Marion 50.0 50.0
Westfiald Miranda 50.0 50.0
Westtisld North Lakes - -
Westtisld Parrarnatta 50.0 50.0
Wasttield Planty Valley - -
Westtield Whitford City - -
Entities Incorporated in New Zealand
Consalidated Comrolled Entities
Waesttield Trust (NZ) Limited 100.0 100.0
St Lukas Group Limited 100.0 100.0
St Lukes Group Holdings Limitad 100.0 100.0
Albany Shopping Centre Limited 100.0 100.0
Albany Shopping Centre {No. 2} Lirmitad 100.0 100.0
Cadarville Praperties Limited 100.0 100.0
Chartwell Shopping Centre Limited 100.0 100.0
Downtown Shopping Centre Limited 100.0 100.0
Downtown Shopping Centre (No. 2} Limited 100.0 100.0
Glenfield Mall Limitad 100.0 100.0
Johnsorwilla Shopping Centre Limited 100.0 100.0
Kroftfield Properties Limited 100.0 100.0
Manakau City Centre Limited 100.0 100.0
Petavid investments Limited 100.0 100.0
Quesnsgate Centra Limited 100.0 100.0
Redisville Enterprises Limited 100.0 100.0
Riccarton Shopping Centre (1897} Limited 100.0 100.0
Shore City Centre {1983) Limited 100.0 100.0
St Lukes Group (No. 2} Limited 100.0 100.0
St Lukes Square {1993} Limited 100.0 100.0
The Plaza Pakuranga Limited 100.0 100.0
WastCity Shopping Centre Limitad 100.0 100.0
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Westtiold Trust

Notes to the financial statements
{or the financial year ended 31 December 2004

31 IMPACTS OF ADOPTING INTERNATIONAL FINANCIAL REPORTING STANDARDS {“IFRS")

The Australian Accounting Standards Board ["AASB") has issued Austrafian equivalents to those IFRS that will be applicable for reporting
periods commencing from 1 January 2005.

The key differences betwesn Australian Generally Accepted Accounting Principles ("AGAAP”} and [FRS identitied by management 1o date
as potentiafly having significant effact on the financial position and financial performance of the Group are summarised below. The summary
shauld not ba taken as an exhaustive list of all 1he differences between AGAAP and IFRS.

The key differences batwesn AGAAP snd IFRS identified by managamant to data reflects the current intarpretation of Australign equivalents
to IFRS that were issusd in July 2004 and that will be applicable from 1 January 2005.

Upon adoption of IFRS, the Westfield Group will be required 1o restate comparatives to reflect the new IFRS uecounting policies.
This will require initial adjustments to be made retrospectively to retained earnings et 1 Januery 2804,

Regulatory bodies that promulgate AGAAP and IFRS have significent ongoing projects that could affact the differences batween AGAAP and
IFRS described below. WT's financisf statemants in the future could be materially impacted by these changes.

Changes expected to apply from 7 January 2004

{1} Investment Proparty Revaluation
Under AGAAP, changes in tha fair value of WT's shopping centres are raflacted through the asset revaluation reserve. Decreasas are also

retlected through the asset revaluation reserve 1o the extant they reduce praviously recognised increments and otherwisa are charged to
tha operating result in tha Statement of Financial Parformance.

Undar IFRS, changes in the fair value of WT's shopping centres are reflecied through the oparéling result in the Statement of Financial
Parformance. On transition 1o IFRS the balance of the asset ravaluation reserve will be transferred to retained sarmings.

lii} Foreigs Currency Translation

Under AGAAP, where operations classified as sell-sustaining have a functiona! cumency that differs from the Avstralian parent, the
Statemant of Financial Position of the foraign operations must be translated to Austrafian dollars at ysar end rates and the Statamant of
Financial Performance at average rate with translation movements being recognised in tha foreign currency translation reserve. Further,
AGAAP requires the financial statements of Australian entities to be presentad in Australian dallars.

Under IFRS, the assets, liabilities end operations of an entity are required to be measured using the functional currancy of that entity. The
functional currency can be Auvstralian dollars or ancther currency. Further, under IFRS, an entity may present ils financial statements in &
currency other than its functional cusrency. Translation adjustiments erising from the re-measurement of an entity's tinancial statements from
{functional to presentation currency are recorded in foreign currency translation resarve.

liii} Taxation

Under current Australian income tex legislation WT is not liable 1o Australian income tax, including capital gains tax, previded that Members
are prasently entitled to the income of WT as determined in sccordance with WT's Constitution. The Group’s New Zealand controlled entities
are subject 16 New Zealand tax en their earnings. Dividends paid by those entities 1o WT are subject to New Zealand dividend withhalding
tax.

Under current Australian income tax legislation, Members of WT may be entitled ta receive a foreign tax credit for New Zesland withholding
1ax deducted fram dividends paid by New Zesland controlled entities 10 WT. '

Under AGAAR, depreciation allowances for tax purposes and revaluation of investmeant properties does not have an impact on tax expense
in the Statement of Financial Parformance. A liability is only recognised once there is an intention 1o sell the investment property and the
sale would give rise to a tax obligation.

Under IFRS it is anticipated that thara will be no significant sitect on the financial positian and parformance of WT in respect of 1axation.

liv} Leasehold Proporties
Under AGAAP, ground rent obligations for loasehold land which mest the detinition of an operating lease have not been recorded as an asset
o 8 liability in 8 Statement of Financial Position.

Under IFRS, it is expected that ground rent obligations lor leasehold land that meet the definition of an invastment property will be required
10 ba trested as finsnce leases. This would resultin an increasa in investment properties and liabilities by an amount aqual to the present
value of the minimum future lease payments. At 31 December 2004, WT's ground rent obligations for leasshold land ara approximately $50
million.
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Wastfield Trust

Notes to the financial statements
tor the financial year ended 31 Dacember 2004

31 IMPACTS OF ADOPTING IFRS CUNTENUEU
Changes expected to apply from 1 Januarvlzuaﬁ

[i} Foraign Currency Derivatives

Under AGAAP, gains and losses on foreign currency darivatives ate defarred and recorded with tha underlying transactions being hedged:

(8} tor hadges of foreign ravenues, gains and losses are reflacted in the Staterment of Financial Performance as the underlying revenuses are
racognised; and '

{b} tor hedges of nat investrmants in foreign oparations, gains and losses are reflacted in the forsign currency transiation reserve.

Undar 1FRS, hedge accounting cannot be applied to derivatives enterad into to hedge the foreign exchange exposure relating 1o revenues
denominated in a foreign operations’ functional currency. Accordingly, such derivatives sre measured at fair value and gains and losses are
reflected in the Statement of Financisl Performence as they arise. The foreign exchange Sxposurs on et investments in foreign operations
can be hedged under IFRS provided that certain strict tests are met refating to hedge dasignation, decumentation and effectivenass. i these
tests ara satishied then the hedging derivative is measured st fair value and gains and losses reflected in the foreign currency translation
reserve. However, to the extent that the hedge does not satisfy the above tests then a corresponding portion of the gain or loss is reflected
in the Statement of Financial Performance immediataly.

At 31 December 2004, WT's ¢ross currency swaps as set out in Note 28(bj{i) are considered to be eftective under IFRS. At 31 Dacember
2004, all of WT's forward exchange contracts, as set out in Note 28(bilii) are considarad 1o ba inaffective under IFRS,

{1} Interest Rate Derivatives

Under AGAAP, derivatives thet are used to hadge exposure 10 fluctuations in floating intarest rates are not measured at tair value. Instead
payments and receipts on swaps are recognised in the Statement of Financial Performance as they arise and premiums paid on options are
amortised over the peried of the hedge,

Under IFRS, derivatives taken out 1o reduce expaosures 1o fluctuations in fioating interest rates may be actounted tor as cash flow hedges
provided that the hedge dasignation, documentation and effactiveness tests can be met. If these tests ere satisfied then the hedging
derivative is measured at fair value and gains or losses are reflected directly in equity until the hedged trensaction occurs, when they are
retassed to the Statement of Financial Performance. For fully effective hadges, this results in & profit and loss cutcome similar to AGAAP.
However, 1o the extent that the hedges do not satisty the above tasts then a corresponding portien of the gain or loss is reflectad in the
operating rasult in the Statement of Financial Performance immediziely.

At 31 Dacernber 2004, all of WT's fixed rate debt as set out in Note 28{al(i} is considered 16 be etfactive under IFRS. AL 31 Dacember 2004,
substantialiy all o WT's interest rata derivatives with an sggregate unresiised deficit of §83.7 million, as set out in Note 28{alli} are
considarad to be ineffactive under IFRS.

{tii} Trust Units

Under AGAAP, units in fixed life property trusts are considered contributed equity of the unit rust. Under IFRS, the intarpratation of AASB
132 Financial Instrurments: Presentation and Disclosure in respect of the classitication of units on issue for fixed life property trusts batween
liabilities snd equity is currently undar debate by the accounting profession. It is possible that fixed life property trusts will be required to
classity units on issue as a financial fisbility rather than equity under AGAAP. This would result in the distributions to unitholders being
classified as intarest expense rather than as distribution 10 aquity holders.

It should be noted that the possibia classification of trust units as a liabifity would not alter the underlying economic interest of the unitholders
in the net assets and net profits attributable te unit holders of the stapled antity.

In March 2005 the Australian Accounting Standards Board (AASB] decided to advise the International Accourting Standards Board {1ASB) of
its tentative decision 1o issue guidance that the existence of a termination date for the life of a trust does not prevent units issued by fixed life
listed property wusts from being classified as equity and that this intarpretation of AASB 132 is IFRS compliant. The AASB plans to finallise

its position on this matter at its April 2005 meeting.

1t is expectad that other less significant adjustments may also be identified.

Marnagement of the transition to FRS

WT has commenced transitioning its accounting policies and financial raporting from cursrent Austrelian Standards to the Australian Equivalent
of IFRS by allocating internal resources and engaging expert consultants to conduct impact assessments 10 isolate kay areas of WT that will
be impacted by the transition to IFRS. Priority has been given to finalising the preparation of an opening balance shest in accordance with
IFRS. This opening balance sheet will form the basis of accounting for IFRS in the future, and is raquired when WT prepares its first fully
compliant Financial Report for the year ended 31 December 2005. Thasa approximations could change as turther work is undartaken by the
IFRS project team and other lass significant adjusiments are also expected to be identified.
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32 DETAILS OF THE WESTFIELD GROUP MERGER

In July 2004, the Westtield Group was formed by the stapling of the securities of Westfield Holdings {"Parent Company”), WT and WAT
{"Marger™).

The Merger wes implarmented by way of a Court appraved scheme of arrengement ("Share Schemea”) of the Parent Company and
amendmants to the Constitutions of each of the Pasent Company, WT and WAT,

On 25 June 2004, Members of each ot the Perent Company, WT and WAT approved the Merger. As a result of the Marger the Parent
Company is considered, for accounting putposes, 10 have gained control of WT and WAT and will consolidate WT and WAT from 2 July 2004,
being the date an order made by the Supreme Court of New South Wales approving the Share Scheme was lodged with ASIC,

The Merger was implemented on 16 July 2004 {"Implementation Date”), baing the date on which securities were issued 1o invastors in each
othar entity and “stapled” such that the Westfield Group stapled securities trade as one security on the Australian Stock Exchange under
the cods WDC. The stapled secunty comprises one share in the Parent Company, one WT unit and one WAT unit. The following oecurred
on the Implementation Date:

7 Members of WT holding units on 12 July 2004 (*Stapling Record Date™) had their units convariad into 0.28 restruciured WT units and
Membars of WAT had their units converted into 0.16 restructured WAT units;

7 a fully franked "stapling™ dividend ot $0.002 per shers in the Parent Company was paid 1o Membars of. the Parent Company holding
shares on the Stapling Record Date and applied 10 subscribe for one restructured WT unit for $0.001 and one rostructured WAT unit for
£0.001 for each share in tha Parent Company held by the Member;

2 stapling distribution of $1.01 was paid 1o Members ot WT holding units on the Stapling Record Date and applied to scbschibe for one
share in tha Parent Company tor $0.01 and one restructured WAT unit for $1.00 for each restructured WT unit held;

# astapling distribution of $1.01 was paid to Members of WAT holding units on the Stapling Record Date and applied o subscribe for one
share in the Parant Company for $0.01 and ona restructured WT unit for $1.00 for each restructured WAT unit held;

7 Members of the Parent Campany holding shares on the Stapling Record Date raceived one stapled security for each share held;

2 Members of sach of WT and WAT received ona stapled security for each -restrucmred WT unit or restructured WAT unit {as the case
may Do) held on the Stapling Racord Date,

The Meargar ensures a common investor base in sach of the Perent Company, WT and WAT other than a number of entities cantrolled by
the Parent Company (*Cross Holders”) holding units and optiens in WAT. The Cross Holders held 553,885,741 units in WAT prior to the
Merger. The Cross Hotders participated in the consolidation of WAT units but did not participate in the issue of stapled securities or the
stapling distribution. As 8 result of the consolidation the Cross Hoidars currently hold 83,084,363 restructured units in WAT and will continue
1o receive distributions which are paid on WAT units.

As 8 result of the Merger, the Cross Holders’ unit holdings in WAT have been reduced from 14.7% t0 4.7%.
The Cross Holders also hold a 1otal of i7.661 209 Special Options in WAT,

The Parent Company snd the Hespon'sible Entities of WT and WAT entered into the Stapling Deed {sffective 2 July 2004) which sets out
the terms of the relationship between the entities with respect to the stapled securities. The Stapling Desd ansures thzt the entities must
operate on a co-operative basts for the benefit of holders of Stapled Securities as a whole.

As a consequencs of the Marger, tha Parant Company, the Responsible Entities of WAT and WT and ¢ertain subsidiarias of each of them
(sach an "Obligor”} have recently executed guarantae and negative pledge dotumentation in respect of financial accommodation provided
for tha benefit of the Westtield Group.

Under the guarantea documentation, each Obligar unconditionslly and irevocably grents a guarantes for the benefit of Westfield Group
Lenders in respact of the debts and monetary obligations of certsin subsidiaries of the Pasert Company, WT and WAT.

The Master Nagative Pladge Dead Poll given by the Parent Company, and the Responsible Entitias of WT and WAT contains, amongst other
things, certain undertaldngs, financial covenants, representations and warranties in respect of thernselvas and their controlled entities for
1he benefit of lenders to the Westfield Group. This document afso sats out the basis upon which defaults or events of defaults may ocour
under the financing arrangemaents of Obligors and the acceleration rights of Westtield Group lenders in that event.
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32 DETAILS OF THE WESTFIELD GROUP MERGER CONTINUED
In order ta implement the Margar, the Constitutions of each of the Parent Company, WT and WAT were amended. These emendments were
approved by Members of each entity at the meetings held on 25 June 2004,

Under the amended Constitutions for each of WT and WAT, the responsible entities are entitled to be paid @ management fee equal to the
raasonable estimate of its costs in providing their services as responsible entity.

As B rasult of the Merger, investors in the Westfield Group will receive distributions from sach component of the siaplad security comprising
dividands from the Parent Entity and distibutions from each of WT and WAT. The diswibution policy of the Westlield Group is to distributa
its reported aftar 1ax profit as presanted on an AGAAP basis and adjustad for an amount aquivalent to the project profits that the Group would
have refiectad in its Statarment of Financial Performance but for the Merger and other amounts which the Directors may determine 1o take
into account in arder 1o reflect the capital profits or losses and other items as considered appropriata. It is intanded that the Westfield Group
distributions be paid to investors half yearly and no later than two months aftes the end of each half year.

33 MATERIAL ACOUISITIONS
Duelguide acquisition
On 24 November 2004, WT acquired a 49% interast in Westfield UK Acquisitions {(Jersey} plc for a total cost of $359.8 million.

General Property Trust acquisition
During the period, WT acquired a 6.53% interest in the General Property Trust for $481.3 million,

34 SUBSEQUENT EVENTS

Sinca the end of the financial year, WT has entered into conditional agreements with General Property Trust or the acquisition aof a 50%
interest in Penrith Plaza in Sydney's west, a 50% interest in Wodan Plaza, Canberra and a 25% interest in Sunshine Plaza, Queensland for
a total of $842.4 million.

Since the end of the financial yvear, 10,287,941 WDC stapled securities were issued upon the exercise of options issued by WT 1o Deutsche
Bank for $138.1 millien.

The financial effect of each of 1the above svents hes not been recognised.
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Westtield Trust
Directors’ Declaration

The Diractors of Westfield Management Limitad, the Responsible Entity of Wastfield Trust (“Trust”), declare that:

{a} in the Directors’ opinion, there are reasonable grounds to believe that tha Trust w|i|J be abls to pay its debts as and
whan they becoms due and payable; . ’

(bl in tha Directors’ epinion, the Financial Statements énd notes thareto are in accordance wi:H the Corporations Act 2001
[Cwith), including sections 298 and 297; and

{c] they have been provided with the declarations required by section 205A of the Corporations Act 2001 (Cwith].

Made on 30 March 2008 in accordance with a resolution of the Board of Directors.

T .6 Yb

FP Lowy, AC FG Hilmer, AQ
Chairman Deputy Chairman
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Wastfield Trust

Independent Audit Report

10 the members of Waestfield Trost

Scope

The tinancial report and directors’ responsibility

The financial report comprises the statament of financial position, statemant of financial performanca, statemant ot cash flows, accompanying
notes to the consolidated financial statements, and the Directors’ Daclaration for Wastfield Trust {the Trust) and the consolidatad entity, for
the year ended 31 December 2004. The consolidated entity comprisas both the Trust and the entities it controlled during the year.

The directors of Westfiald Management Limitad, ths Responsible Entity of the Trust, are responsible for preparing a financiai report 1hat gives
a true and fair view of the financial position and performance of the Trust and the consolidated entity, and that complies with Accounting
Standards in Australia, in accordance with the Corporations Act 2001, This includes responsibility for the maintanance of edequate accounting
records and intetnal cantrols that are designed 1o prevent and detect fraud and error, and for the aceounting policies and accounting estimales
inherant in the financial report, '

Audit approsch

We conducted an independent audit of the financial report in ordar 10 exprass an opinion on it to the members of the Trust. Our audit was
conducted in accordance with Australian Auditing Standards in order to provide reasonable assursnce es 10 whether the financial report is
free of material misstatement. The nature of an audit is influenced by factors such as the use of professional judgement, selective testing, the
inhersnt limitations of intarnal contral, and the availability of persuasive rather than conclusive evidence. Therefore, an sudit cannot guarantee
that all material misstatements have been detected. )

We performed procedures 1o assess whether in sll material respects tha financial report presents fairly, in accordance with the Corporations
Act 2001, including cormpliance with Accounting Standards in Australia, and other mandatory financial reporting requirements in Australia, 8
view which is consistent with our understanding of the consolidated ertity's tinancial position, and of their perfarmeance as represenied by
the results of their operations and cash flows.

Wa formed our audit opinion on the basis of these proceduras, which included:

7 examining, on a test basis, information to provida evidenca supporting the amounts and disclosures in the financial report, and

~ sssessing the appropriateness of the accounting policies end dis¢losures used and the reasonableness of significant accounting
estimates made by tha direcrors.

While we considered the effactivanass of management’s internal contrals ovar financial reporting when determining the nature and exrent
of our procedures, our audil was not designed 1o provide assurance on internal controls.

We performed procedures to assess whether the substance of business transactions was accurately reflected in the financial report. These
and our other procedures did not include considerstion or judgament of the appropriateness or reasonablenass of the business plans or
strategies adapted by the directors and management of the Responsible Entity of the Trust.

Independence

We ars independent of the Trusy, and have met the independance requirements of Australian professional ethical pronouncements and tha
Corporations Act 2001. In addition 1o our statutary audit wark, we wers angaged 10 undertake ather non-audit services during the reporting
period. The provision of these services has not impaired our indepandence.

Audit Qpinion
I our opinion, the financial rapart of Westfield Trust is in accordance with:

{a} the Corporations Act 2001, including:
() giving a true and fair view of the financial position of Westlield Trust and the consolidated entity at 31 December 2004 and of its
performance for the year ended on that date; and
(i} complying with Accounting Standards in Australia and the Corporations Regulations 2001; and

(b} other mandatory financial reporting requirements in Ausualia,

~ /58.4 Y ?
Erast & Young Brian Long

Partner

Sydney
Date: 30 March 2005
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Westtield Trust

Directors’ Report
for the financial year ended 31 Detember 2004

The Directors of Westfield Management Limited {the "Responsibie Entity”}, the responsible entity of Westfield Trust {"the Trust"}) submit
the following Report for the year ended 31 December 2004 ("Financial Year*}.

Review of Operations and State of Affalrs

The Trust reported a net profit alter tax of $580,2 million (excluding the Westfield Group Merger casts and asset sales) for the year ended 31
December 2004, an increase of 10.4% ovar the same period last year, This result is in ling with the forecast as disclosed in the Explanatory
Memorandum in relation 1o the proposal 16 staple the shares of Westfistd Holdings Limited and the units of Westfisld Amaerica Trust and
Westfield Trust dated 25 May 2004,

Distribution for the year ended 31 Decembaer 2004 is $§632.7 millian {compared to $525:5 million tor the year ended 31 December 2003).
This strong result reflects the intensive management of the Trust assets and the guality of the shopping centre portfolio.

As af 31 Decomber 2004, the Trust's total assets wera $16.4 billion, an increase of 30.1% in comfaarison 10 the positior: as at 31 December
2003. '

Unitholders' funds atfributable 1o Mambers of tha Trust at year end waras $8.8 biltion up 22.5% from 31 December 2003.

Operational Results .

For the year ended 31 December 2004, retail sales in the Trust's 40 Austrelian centres totalled $15.2 billion, which is a 3.8% increase for
the 12 months, On a comparable basis, total sales increased 6.2% and specielty store sales increased 7.4%. Retail sales at the Trust's
11 shopping centres in New Zealand increased 4.6% to NZ$1.6 billion for tha 12 manths to 31 Dacember 2004, On a comparabla bagis, total
salas increased 4.2% and specialty store sales increased 6.6%.

Investment projocts

Completed

During tha year, the final stage of the Trust's largest project, the $755 million redeveloprmem of Westfield Bondi Junction, in Sydney’s eastern
suburbs was complated. The centre was valued at year and at $1.22 billion which represents a valuation uplift of $246 million on the total
cost of $974 million, C '

The Trust also completed & $46 million development of The Pines in Melbourne and a §20 million upgrade of Westfield Mt Gravatt in
Brisbane. '

In New Zealand, the N2$94 million redevelopment of Westfield Riccarton in Christchureh was cdmpleted.

Uader Construction

During the year, five projects were commenced in Australia. The $50 million redavelopment of Wastlield Innaloo in Perth is expected to
be finished in the third quarter of 2006. The Trust's $180 million development of Westfiald Helensvale on Queensland’s Gold Coast is
progressing ahaad of schedule and is expectad o be complated in late 2005, Projects expectad to be completsd in late 2005 include the
$100 million redevelopment of Westfield Tuggerah, in the NSW Central Coast and the $60 million upgrade of Westfield Mt Druitt in Sydney.
The 590 million radevalopment of Westligld Parramatta in Sydney is currently scheduled 1o be completed by the sscond quarter of 2008.

In New Zealand, the NZ$150 million redevelopment of Westtield Queensgate in Wellington is progressing well and expected 1o be completed
at the and of 2005.

Proparty transactions
During the year, the Trust formed four new joint ventures with DB REEF Trust valued at 5790 million, acquired Skygarden and imperial
Accada, in Sydney's CBD for $241 miltion, and acquired the remaining 50% interest in Newmarket, Auckland for NZ$121.2 million.

Since the year and, the Trust has entered into conditional agreements with General Property Trust for the acquisition of a 50% interest in
Penrith Plaza in Sydney's west, a 50% interest in Woden Pleza, Canbarra and a 25% interest in Sunshine Plaza, Queensiand for & total of
$842.4 million.

At 2 Dacember‘zootl, tha Trust had interests in §1 retall properties in Australia and New Zealand with a value of $14.3 hillion, comprising
3.3 million square metres of retail space and 10,600 retailers.

Thera were no significant changas in tha Trust's state of affairs during the Financial Year other than as notad above.
Outlook

The directors contirm the forecasts for the Wesrfisld Group, of which the Trust is a part of, contained in the Explanatory Memarandum
{or the distribution periods 10 30 June 2006.
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Waestticld Trust

Directors’ Report
for the Financial year ended 31 December 2004

Principal Activities
The principal activities of the Trust during the Financial Year were the ownership and improvement of shopping centres in Australia and New
Zealand. There were no significant changes in the nature of those activities during the Financial Year.

Suhseguent Events

No other matter or titcumstance has arisen since the and of the Financial Year that has significantly affected, or may significantly atfect:
(i} 1he Trust's operations in futura financial years; .

{iy the rosults of thase operations in future tinancial years; ¢r

{iit) the Trust's state of aftairs in future financial years.

Feture Develepments

The likely davelopmants in the Trust's operations in future tinancial years and the sxpected rasults of those aperations are descrbed in the
Review of Opserations above.

Distributions
The following distributions wera paid to Members during the Financial Year:

The distribution for the six months ended 31 Decernber 2003, paid on 27 February 2004, $271.2 millien
was paid 1o Members as follows:
2 for ordinary units issuad on 29 August 2003 under the
Trust's Distribution Reinvestment Plan — 8.43 cents per unit
2 for all other ordinary units — 12.41 ¢ents per unit

A stapling distribution was paid to Members holding units on 12 July 2004 $635.9 miltion
{Stapling Record Date) and applied to subscribe lor one share in Westfield Holdings

LUimited for $0.01 and one restructured Westhield America Trust unit

ior $1.00 for each restructured unit hald as tollows:

2~ $1.01 per restructured unit

The distribution for the six months ended 30 June 2004, paid on 31 August 2004, ' $283.7 million
was paid 1o Members as follows:
X for ordipary units issued on 27 February 2004 under the Trust’s
Distribution Reinvestment Plan - 8,52 ¢ents per unit
A for all other ordinary units — 12.71 cants par unit

The following distribution was deciarad on 25 Fabruary 2005 for payment 10 Mermbers with respect
to the six months endad 31 Dacember 2004, end paid on 28 February 2Z005;

20.74 cents par unit for the six months anded 31 December 2004, paid 28 February 2005 $349.0 million

M A distribution of 52.03 eents par Westheld Group s1apled security was paid on 28 Fobruary 2005. This distribution is an aggregate of # distribution from
nach of Wosthiatd Truat and Wostheld Americas Trust and & dividend from Waestfiald Holdings Lisnited. The figure reportod hera represents that component
of the sggragets Waestliakd Group distibution attributeble 10 the distribution of the Trust.
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Wagstfiald Trust

Directors’ Report
for the financial year endad 11 Dacember 2004

The Directors

The names of the Directors of the Rasponsible Entity in otfice, and the relevant interests of each Director in ordinary stapled securities in
the Westfield Group as 8t the date of this Report, are shown below, Ordinary units in the Trust were stapled to shares in Westfield Holdings
Limited and units in Wastfield America Trust as part of the Merger. The stapled securities trade on the Australian Stock Exchange under
the code WQC.

Directar . . Number of Stapled Securities
FP Lowy, AC ]

OH Lowy, AM 166,664,514
PS Lowy

5M Lowy

RL Furman . -
DM Gonski, AQ 149,212
FG Hilmer, AQ ’ 189.433
SpJohns 1,817,567
JB Studdy, AM 38,573
FT Vincent , -
GH Weiss -
DR Wills, AD ' 20,000
CM Zampatti, AM 222,111

Nota: None of the directars hold options over any issued of unissued shares in the Trust. '

The Board of the Responsible Entity was restructured following the Merger. The changes to the camposition of the Board are as follows:

2 Mr FP Lowy, AC, Mr PS Lowy, Mr SM Lowy, Mr SP Johns, Mr JB Studdy, AM and Dr GH Weiss served on the Board for the entire

" Financial Yesr; -

2 On i3 July 2004, Ms JR Broadbent, AC, Mr WJ Falconar, CNZM, Mr H Huizings and Mr RC Mansfield, AG rasigned from the Board.

2 On 13 July 2004, Mr DH Lowy, AM, Mr RL Furman, Mr DM Gonski, AQ, Mr FG Hilmer, AQ, Mr FT Vincent, Mr DR Wills, AD and
Ms CM Zampatti, AM were appointed to the Board, '

Options
Details of the unissuad ordinary units in the Trust under eptions as at the dats of this Report are provided in Note 11 in the Notes to the
Financial Statements (page 14).

Details of fully paid ordinary units in the Trust which were issued during or since the end of the Financial Year as a resull of the exercise of
options over unissued unjis are provided in Note 11 in the Notes to the Financial Statements (page 14).

Indemmitios and insarange Premivms .

No insutance premiums were paid duting of since the end of the Financial Year out of the assets of the Trust in regards 10 inswrance cover
provided 1o the Responsible Entity or the auditor of the Trust. 5o long as the officers of the Respansible Entity act in accordance with the
Constitution and the Carporations Act, they remain fully indamnified out of the assets of the Trust against eny losses incurred while zcung
an behalf of the Trust. The auditors of tha Trust are in no way indemnifiad ut ot the assets of the Trust.

Special rufes for Registered Schemes
A §76.8 million in fees wers paid and payabls to the Responsible Entity and its associates out of the assets of the Trust during the Financial
Year.

7 No units in the Trust were held by the Responsible Entity at the end of the Financigl Year. Associstes of the Resoonsible Entity held
31,520,828 units as at the end of the Financial Year,

A Details of units issusd in the Trust during the Finencial Year are set out on Note 10 on page 13.

No withdrawals were made from the scheme during the Financisl Year.

2 Details of the value of the Trust’s assets as at the end of the Financial Year end the basis for the valuation are set out in Notes 1(c],
4 and 5 on pages 6, 11 and 11 respeclively. )

7 Details of the number of units in the Trust as at the and of the Financisl Year are set out in Nota 10 on page 13.

k"

Audit ang Compliance Committes
As at the date of this Report, the Responsitle Entity had an Audit and Compliance Cammittes of the Board of Directors.
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‘. Westtieid Trust R
Directors” Report ' - : .

fus the financial year ended 31 Deceinber 2004

Synchronisotion of Finencial Year

By an order dated § November 2001 made by the Austrafian Securities and Investments Commission, the Directors have been relieved
from compliance with the requirerment to ansure that the financial year of Carindale Property Trust is synchronised with the financial year of
Waestfield Trust, Although the tinanciaf years of Carindale Property Trust end on 30 June, the financisl statements of Westfield Trust have
been prepared 10 include sccounts for Carindale Property Trust for 8 period coinciding with the Financia) Year of Waestfield Trust.

Reporting to Memhers ]

By an order dated 21 January 2005 made by the Australian Securities and Investments Commission, the Directors have been refieved from
| compliance with tha requirement, for the Financial Year ended 31 December 2004, that the Trust report o its Membars by 31 March 2005.
| For the Financial Year snded 31 December 2004, the Trust is permitted to report 1o its Marnbers on or before 15 April 2005,

This Report is made in accordance with a tesolution of the Board of Directors and is signed for and on behalf of the Directors,

+

G Wb

FP Lowy, AC FG Hilmer, AQ
Chairman ' ‘ Deputy Chairman

30 March 2005
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Wastfietd Trust
Corporate Governance

The Corporate Governance statement for Wastfield Trust for the financis! year andad 31 Dacember 2004 has been incorporated into the
Corporate Governance statement prepared for the stapled Westfield Group, This staternent can be found in the 2004 Waestfield Group Annual
Report, after the Directors’ Report. '
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Wastfisld Trust

Shargholding Information
83 a1 10 March 2005

Twenty Largest Holders of Staplad Securities in Westfield Group™

Number of % of Issued
Securitias Securities
1 JP Morgan Nominees Australia Limited 263,875,460 15.44
2 Whastpac Custodian Nomineas Limited 241,365,356 1412
3 National Nominees Limited 189,963,072 9.95 -
4 Cordera Holdings Pry Limited 105,594,531 6.18
5 ANZ Nominees Limited 85,879,601 5.03
B Citicorp Nominges Pty Limited 58,063,732 3.40
7 Cogent Nominees Pty Limited 47,438,133 2.78
8 Citicorp Nominees Pty Limited <CFS WSLE Preperty Secs A/C> 40,031,560 2.34
g AMP Life Limited 28,989,402 1.70
10 HSBC Custody Nomineas lAustralia) Limited 27,849,763 1.61
11 Cogent Nomineas Pry Limited <SMP Accounts> 26,597,642 1.56
12 Queensland Investment Corporation 25,604,881 1.50
13 Westpac Financial Services Limited 17,123,541 1.00
14 Frenley Holdings Pty Limited 15,617,400 o
15  Bond Strest Custodians Limited <Property Securitiss A/C> 14,832,065 0.87
16  Victorian WorkCover Authority 14,022,510 0.82
17 Westfield C Fund Pty Limited 13,728,334 0.80
18  RBC Global Services Australia Nominses Pty Limited 1332111 0.78
19  Bond Street Custodians Limited <ENH Property Securities A/C> 11,830,641 0.68
20  Transport Accident Commission 11,196,292 0.66
1,232,685,027 7213

* Ordinsry units in Wastfisld Trust wore siapled fo units in Westfield America Trust and sherues in Westliard Holdings Limited as part of the Merger.

The stapled soturitios rade on the Australian Stock Exchange under the code WDC.

Voting Rights
At & meeting of Members, on 8 show of hands, every person present who is a Member or rapresemtative of a Member has one vote, and

on @ poll, every Memlbyar present in person of by proxy or attorney and every person who is & rapresentative of a Member has one vote for
each dobar value of the total interest they have in the Trust,

Distribstion Schedule

% of

Number Number Number sacurities

Number of option of stapled of security in each

Category of options holders sacurities halders category
1-1,000 . 1,600 2 34,979, M7 72,291 2.05
1,001-5,000 3,200 2 112,047,168 44,558 6.58
5,001-10,000 20,000 2 38,876,108 4,959 2.28
10,001-100,000 1,083,800 29 73,918,229 2,779 4,33
100,001 and over 1,266,215 4 1,449,016,793 268 84.79
Total 2,374,815* 39 1,708,838,015 124,855 100.00

As at 10 March 2005, 1,802 security halders hold lass than a marketabls parcel of quoted securities in Westtield Group.

* In addition. there are 27,661,209 opfions on issse 1o four subsidiaries of Westtiold Holdings Limited. Due to the stepling struciufe of tha Westliold Group,
thosa aptions could not be exarcisad by thasa subsidiatios. The totel aumber of options on issue at 10 March 2005 is 30,060,024,

Substantial Securityhofders
The nemes of the Group's substantial security holders and the nurnber of ordinary stapled securities in which each has a relevant interest,

as disclosed in substantial sharsholding notices given to the Group, are as follows:

Members of the Lowy family and associates
MNational Australia Bank Limited
Commaonwaalth Bank of Australia
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166,450,338
90,548,325
84,858,407
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Wasttiald Trust
Directory

Waestfield Sroup

Westlield Holdings Limited
ABN 68 001 671 496

Wastiiald Trust

ARSN 090 849 746

{responsible entity Westfield Managemant Limitad
ABN 41 D01 670 579, AFS Licence No 230329)

Westiield Amarica Trust

ARSN 082 058 449

(responsible entity Wasttield America Management Limited
ABN 66 072 780 613, AFS Licence No 230324)

Registered Office

Level 24, Westfield Towers
100 William Street

Sydney NSW 2011
Telephone: +81 2 8358 7000
Facsimile: +61 2 9358 7077

United States Dffice

12th Fioor

11601 Wilshire Boulavard

Los Angelas California 30025°
Telaphone; +1 310 478 4456
Facsimile: +1 310 478 1267

How Zealand Cffice

tLevel 3

Corner Remuera Road & Nuffield Street
Newmarkat, Auckland

Telsphone: +64 9 278 5050

Facsimile: +64 9 878 5070

United Kingdoem Office

6th Floor, MidCity Place

71 High Holbarn

London WC1V BEA
Telsphone; +44 20 7061 1400
Facsimile: +44 20 7061 1401

Secrotartes

Maureen T McGrath
Simon J Tuxen

Autlitors

Ernst & Young

The Ernst & Young Centre
680 George Street
Sydney NSW 2000

lnvestor information

Westfield Holdings Limited

Level 24, Wastfield Towers

108 William Street

Sydney NSW 2011

Telsphane; +61 2 9358 7877

Facsimile: +61 2 9358 7881

E-mail; investor@au.westfisld.com
Websita: www.waestfield.com/corporate

Princigal Share Registry

Computershere Investor Services Pty Limited
Level 2, 80 Carrington Street

Sydney NSW 2000

GPO Box 7045

Sydney NSW 2001

Telephone:; +61 3 9415 4070

Enguiries: 1300 132 211

Facsimite: +61 3 9473 2500

E-mail: webqueries@computershare.com.au
Woebaite; computershare.com

Lizting
Australian Stock Exchange - WOC

Wehsite
wastfiald com
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Financial Report 2004

tor the financial year ended 31 December 2004

Vestfield America Trust
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Woesttield America Trust

Statement of Financiat Performance
for ihe financial year ended 31 Dacember 2004

CONSOLIDATED

PARENT ENTITY

Note 2009 2003 004 2003
i13)! $ Miilicn $ Millian $ Million $ Million

Revenues from ordinary aetivities
Shopping centre rental and other property income 1,869.4 -
Intarest income 35 1.8
Dividends from subsidiaries - - 595.0
Tota! revenues irom trading activities © 11,8729 596.8
Revenue from asset sales/ termination of interest raté swaps 19 4481 -
Revaluation incramant on investmants
{reversal of previous decrement) 11(a} - - -
Total ravenue from ordingry activities 2,004 2,321.0 5896.8
Expenses fron: ordinary petivities -
Shopping centre and other property outgaings 16 576.3 -
Advisory and management fee 25 369 -
Corporate costs 71 21
Total expensas from trading activities 620.2 21
Merger charges - -
Cost of assets sold or written down/acquisition costs writtan off 19 42586 -
Revaluation decrement on investments [dus to exchange :
rate movement} 11(a) - 469.1
Total expansas from ordinary activities 1,045.9 471.2
Share of net profits of equity accoumed entities
from trading activities 15{b} 75.7 -
Share of nat profits of equity accounted entities
from asset sale 15(b) 7.8 -
Share of net profits ot aquity accounted entities 15(b) 83.5 -
Barrowing costs
Interast and other borrowing costs §20.0 1.0
Coupon on convertible/redeemable preference shares f units 48.1 - -
Total borrowing costs 17 5861 0.1 .0
Profit from ordinary acfivities betore withholding tex expense 7825 1.1!)1.4 124.6
United States withholding tax expense so 3.8 30.8
Profit from ordinary activities aftar withholding tax expense 28(b) 836.3 756.6 1,145.6 93.8
Loss — Net profit sttributable to outside equity interests 138.5 w7 - -
Net profit from ordinary activities attributabla to Members TRt e -
of Westfiald America Trust {"WAT") 697.8 596.8 93.8
Increass in asset revaluation reserve 11{a) 1,888.3 2755 {715.9}
Cost of raising equity 14 7.1 (0.8}
Net axchange ditference on transiation of financial report .-
of self sustaining forsign operations 1) {1,488.3} - -
Total revenues, expenses and valuation adjustments .
attributable to Members of WAT and recognised e
directly in equity . 2,579 {1,218.9) 1,626.1 {M8.7)
Total changes in equity other than those resulting from e ER T, et .
Transactions with Members as Members of WAT 14 2,855.7 623.1} 2.2 {6225}
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Wasttietd America Trust

Statement of Distribution Paid and Proposed
tur the financial year ended 31 December 2004

CONSOLIDATED PARENT ENTITY
Note 2004 2003 2004 2003
10 $ Million £ Mitlion $ Million $ Millien
Net protit from ordinary activities attributable to Members of WAT _"\._'_'_:"691.8 . £96.8 13-_;.1,15‘5.5_‘: 938

Add/lLess):
Nat profit from asset sales or write down/acquisition

costs written offflarminztion of interest rate swaps 19 {23.8} -
Reversal of Merger charges - -
Distribution from retained profits 0.7 -
Revaluation incremeant on invastmants” - -
Amounts transferred trom issued capital - 479.8
Special capital distribution 14 - -
Distribution paid/proposed 57386 573.6
Distribution paid/payabla 573.6 573.6
Special capital distribution peid - -
Distribution proposed - -

573.8 573.6

Waastfiald Americs Trust Fieangisl Sapret 2004 97




Waesttield America Trust

Statement of Financial Position
as at 31 December 2004

CONSDLIDATED PARENT ENTITY
Note 2004 2003 2004 2003

1)} $ Million $ Miltion $ Miliion $ Miltion

Currant assats

Cash assets 173.9 3.3
Trada receivables 2{a} 44.6 -
Cther receivables ' 2(b} 4.7 182.5-
Withholding tax receivabla ) S 22.9 22.9
Othsr asssts 3 38 180.4 148.2
Total current assets T 40,9 428.5 3539
Non-current assets TN
Property investments 4  .713,7185 12,681.5 -
Equity accounted investments 15 14581 7720 e -
Other investments 5 il 105.6 ; o087 - 68273 5,086.4
Other recaivables 2L) 00T - e -
Other assets 3 939.7 6115 1997 478 5
Total non-currant ssets 16,3240 141748 76210 5.564.9
Totat assets " 17,064.9 14,6013 8,335.7 5.918.8
Current liabilities e RETRATEN
Payables 6 406.7 8.8
Withholding tax payable 8.4 8.4
Distribution payabls FHa} 3104 3104
Interast-bearing liabilities - borrowings ] 540.0 -
Other financial liabilities 7(b) . 1451 145.1
Total currant liabilities 1,410.3 472.2
Non-current lishilities
Payables 6 35.5 -
Interast-besring fiabilities:

Borrowings 8 5,745.9 -

Convertible/redeemable praference sharesfunits ] 435.8 -
Other financial liabilities 7{b} 478.5 478.5
Total non-current liabilities " 8,841.9 6,758.8 478.5
Total lisbilities 18918 © 8,169.1 950.7
Net assets T-49,473.0 6,432.2 4,968.1
Equity attribotable to Membars of WAT

. Contributed equity 10 ] 5,425.3 4,958.4

Reserves 1 o }_;551,9 : 15243} ™ T1,635.85 . 9.7
Retained profits 12 5445 1371 -
Tatal equity attributable 1o Members of WAT 77538 4,968.1 4,968.1
Otaside equity interasts DO
Contributed equity © 1,373 -
Resarves 45.9 o -
Retained profits 41.8 - -
Total outside equity interests 13 17193 148481 T a -
Total equity 14 84731 6,432.2  7.753.8 4,968.1
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Wastticld America Trust

Statement of Cash Flows
tor the Fimancial year ended 31 December 2004

CONSOLIDATED PARENT ENTITY
Note 2004 2003 2004 2003
i § Milifon S Million $ M:llion $Million
Cash flows from eperating activities e - .
Receipts in the coursa of cperations 1 1,697.0 1,828.1 -
Payments in the course of operations 0~ T s87), 622.6} (1.8}
Dividends and distributions received from subsidiaries RR - 5692
Withholding tax paid (29.6} (23.4)
Distributions received from equity actounted antities 72.7 -
Net cash flows from operating activities 29(by 1.249.6 544.0
Cash flows from investing activities
Acquisition of properfy invastmeants 431.4) -
Payments for capital expendituse {512.2) -
Payments for the purchase of invastmems in subsidiaries - (568.2)
Proceeds from sala of praperty investmeants 322.2 -
Net paymanis for investmants in equity accountad entities {89.4} -
Net cash flows used in invasting activities {710.8} 1) {568.2)
Cash flows lrom financing activities R
Proceeds from issus of securities {units) 567.0 5610
Extinguishmant of options - -
Securitias issued to implemant the Merger - -
Stapling distributions to implement the Mergar - -
Net proceeds from/{repayments of} interest-bearing liabilities 1n4.0 {19.0)
Interest and other borrowing costs paid {649.2) {1.0)
Interest raceived 3.3 1.8
Distributions paid (522.3) 15221}
Loans advanced to related entities I - -
Dividends paid by subsidiaries 1o outside equity interests """ 1135.8) {146.2} - -
Not cash flows {used in)/from financing activities " (252.00 633.28 {454.0) 26.7
Net (dacreaselfincrease in cash hsld S (1s3), (94.4} RCTYS 2.5
Add openirig cash brought forward L m3al 268.3 0.8
Effects of exchange rate changes on
opening cash brought forward {01} Q0.0 0.0
Cash &t the end of tha year 29} 1585 173.9 1.3
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Westtiold America Trust

Notes to the financial statements
tor 1he financia! year srvded 31 December 2004

1 STATEMENT OF PRINCIPAL ACCOUNTING POLICIES

{a) Basis of preparation .

This General Purpose Financial Report has been prapared on the basis of historical cost accounting and does not purport to disclose current
valuas except where indicated in respect of the revalustion of non current assets, which are carried at tair value. The Financial Report has
been drawn up in accordence with the Corporations Act 2001, applicable Accounting Standards and other mandatory protessional reporting
requirements, including Urgent !ssues Group Consensus views. ’

The accounting policias adopted are consistent with those applied in the previous financial yaar except as otherwise stated.

During the financial year the sacurities 61 WAT were staplad with those of Wastfield Holdings Limited ("Westfisld Holdings™) and Westfieki
Trust (“WT"} to form the Westfiald Group. The stapled securities are quoted on the Australian Stock Exchange ("ASX") under ASX code
WDC. The stapling transaction is referrad to as "the Merger”™. Refer Nate 31 for further details,

As a rasult of the Merger, WAT no longer provides for distributions on an accruals basis. A provision is recognisad for distributions when they
have been declared, determined or publicly recommendead by the directors on or before the reporting date.

{k) Principles of consolidation

The Consolidatad Financial Report includes the results, assets and fabilities of WAT {“Parent Entity”}, its controlled entities end partially
ownad property parinerships es noted below.

The Parent Entity and its subsidiaries are collectively referred 1o as the "Group”™. The Group and ils equity accountad antities are collectively
reterred to as the “Econemic Entity ",

The Group has significant co-ownarship interests in 8 number of properties. These intarasts are held through partial ownership in property
partnerships. In accordance with AASB 1024 *Consolidated Accounts™, the Group has consolidated partially owned praperty pertnerships
which it controls. n accordance with AASB 1008 “Interests in Joint Ventures™ the equity method of accounting is used for parvally owned
property partnerships that are entities where the Economic Entity exerts significant influence but does not have control.

Where entitiss adopt accounting policies which differ from those of the Parent Entity, adjusiments have been made so as to ensure
consistency with the Parent Entity, compliance with appliceble Australian Accounting Standards and the provisions of the Constitution of
the Parent Entity. All inter-antity balances and transactions, and unrealised profits arising from intra-Economic Entity transactions, have been
aliminated in full,

Incramental interests acquired in subsidiaries are reflected in this Financial Report at their fair values. Adjustments have bean made to
the relevant equity interests to reflect any diffarences between the purchase price and the fair value. Adjustments-have also been made
10 each class of squity interests 1o reflect the appropriate proportionate ownership interests,

The namas of the subsidiaries and the equity accounted entities, and the Economic Entity’s beneficial interests therein are set out in
Note 28,

l¢} Foreign cerrencies .

i} Translation of foreign currancy transactions
Foreign currency transactions are convertad to Australian dollars at exchange rates ruling at the date of those transactions or at hedge rates
wheare applicable. ’

Amounts payable end receiveble in foreign currency at balance date are ranslated to Australian dollars at exchange rates ruling st that date.
Exchange differences arising from amounts payable and receivable are trested as operaling revenue or expense in the petiod in which they
arise, except as noted below.

lit} Translation of saccounts of foreign cparations

The Statement of Financial Position of foreign sell-sustaining subsidiaries and aquity accountad-entities are transiated at exchange rates
ruling et balance date and the Statemant of Financiat Performance of foreign self-sustaining subsidiaries and eguity acc}uumed antitiss are
translated at average exchange rates for the pariod. Exchange differences erising on transiation of the interests in foraign seli-sustaining
operations and equity accounted entities are 1aken direcily to the foreign currency translation reserve. On consolidation, exchangs differences
on loans and cross currency swaps denominated in foreign currencies which hedge net investments in foreign self-sustaining operations and
equity accountad entities are taken directly 1o the foreign currency transiation reserve,

Other exchange differences, costs and premiums on contracts 1o hedge specific foreign currency denominated transactions, ass81s or
liabilities are brought to account with the underlying transactions, assets or lisbilities. Exchange differences, costs and pramiums on all other
hedge contracts are included as revenus or expense in the period in which the exchange differences ariss.
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Woestficid Amoarica Trust

Notes to the financial statements
for the financial year ended 31 Dacember 2004

1 STATEMENT OF PRINCIPAL AGCOUNTING POLICIES CONTINUED

{8} Revenves from ardinary sctivities )
Revenuas from rents and other praperty incoms, including percentage reat, are brought to account on an sccrusls basis and, if not received
at balance date, are reflected in the Statement of Financial Position as receivables and are carried at fair value. Racoveries from tenants are
recognised gs income in the financial year the applicable costs are accrued, Profits from the sale of property investraents are recognised
upon settlement and after contractusl duties are completed.

{e} Expenses from ordinary activities

Expenses from ordinary activities including rates, taxes and other outgoings, are brought to account on an accruals basis and any related
payables are carried at cost. All other expanses ara brought 1o actount on an accruals basis, )

{f} Taxation

Under current Australian incoma tax legislation, WAT is not liabls for income tax including capital gains 1ax, provided that Members are
presenty entitled to the income of the Trust as determined in accordance with the Trust's Constitution.

Waesttield America, Inc. |"WEA"], is a Real Estate Investment Trust {*REIT"} tor United States income tax purposes. To maintain its REIT
status, WEA is required to distribute at laast 80% of its taxable income to shareholders and maet certain asset and income tests as well as
certsin other requirements. As a REIT, WEA will generafly not be liable for federal and state income taxes in the United States, provided it
satislias the necessary requirements and distributes 100% of its taxable income ta its shareholders.

Under current Australian income tax legisiation, Members of WAT are generally entitlad to receiva a foreign tax cradit for US withholding tax
deducted from dividends paid to WAT by WEA.

{g} lnvestments

i} Propertyinvestments

Land and bulidings are considered as having the function of an investmant and tharefore are regarded as a composite asser, the overall
value of which is influsnced by many factors, the most prominent being incorna yield, rather than by the diminution of value of the bullding
content dus to the effluxion of time. Accardingly. the buildings and all components thereof, including integral plant and equipment, are not
depreciatad.

At esch reporting perind, the carrying value of each investmant praperty is assessed to ensure its carrying value does not materially ditter
frore tair value. Whare the carrying value differs materially from {sir value, an adjustmant is made as appropriate.

The assessmant of the fair value of an individual property investment includss confirmation by full indepandent valuations, which are
conductad at least every thrae years, and by annua) independent updates of these full independent valuations. |n dsteremining the fair value
the capitalisation of net income mathod and the discounting of future net cash flows to their present value have been used.

Property investments under redavelopment are carried ot fair value based on the last indepandant valuation prior to the commencement of
the radevelopment. Upon completion of the redevelopment the carmrying valua of property investment under radevelopment is treated as a
single property investment and valued as stated above.

fii} Constractionin prograss

Construction in progress is carried at cost or nat realissble value. Amounts capitalised to construction in progress inciude the cost of
atquisition, development costs, fates and taxes in respect of qualifying assets and borrawing costs during davelopment.

{1i} Joint venture entities

The Ecanomic Entity has significant co-ownership interests in a number ot properties through property partnarships or trusts. Thase joint
venture entitias are accountad for using the equity method of accounting. Investments in joint venturs entities are carried st 1he lower of the
squity accounted amount of recoverable amount. .

{iv] Asscciates

Where tha Group exerts significant influenca but not contral, equity accounting is applied, Investments in equity accounted associates are
carriad at the lower of the aquity accounted amount or recoverable amount.

in May 2002, the Group together with Simon Property Group (“Simon™} and The Rouse Company ("Rouse”), acquired the shopping cantre
assets and liabilitias of Rodameo North America, NV, {"RNA"}. As part of this acquisition, WAT acquired a 52.7% equily ownarship in Head
Acquisition LP ("HALP*} and sccounts for its interest in properties held by HALP in accordance with the substance of the partnership
agreement, rasulting in the consolidation of those properties for which it hes control and 100% economic ownership.
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Westfiold America Trust

Notes to the financial statements
for the financial year ended 31 December 2004

1 STATEMENT OF PRINCIPAL ACCOUNTING POLICIES CONTINUED
(g} Investments continued

v} Subsidiaries

Invastment in & controlled entity is carried at fair value and revalued at each belance date to reflact the Parent Entity's proportionate interest
in the underlying net asset valug of the controlled entity.

The revaluation increments and decrements are recorded through the asset ravaluation raserve. To the axtent that there are revaluation
decraments in excess of the balsnce in the assat revalustion reserve, the decrament is recorded through the Stetement of Financial
Performanca. To the extent that a revaluation increment recovers a previous dacrement recordsd through the Stérament of Financial
Pertormance, the revaluation increment is chargad to the Statement of Financial Performance.

(b} Borrowing costs

Borrowing costs include interest, amortisation of discounts of premiums relating 1o borrowings and other costs incurred in connection with
the arrangemant of borrowings. Borrowing costs are expeansed unless they relate to a qualifying asser. A qualifying ascet is an asset which
gensrally takes more than 12 months 1o get ready tor its intended use or sale. In these circumstances, the borrowing costs are capitalisad to
the cost of the asset. Whare funds are borrowed by the Economic Entity for the asquisition or construction of a qualifying asset, the amount
of borrowing costs capitalised are those incurrad in relation to that borrowing.

li} Peoperties subject to development

Expenses capitalised to proparties subject to developmant include the cost of acquisition, development, rates, taxes and borrowing costs
during development. Atter developmant is completad, borrowing costs and othar holding charges ars expensed as incurrad.

i} Cashflows
Cash on hand, at bank and short-tarm deposits are stated at their nerinal amount, For the purposss of the Statement of Cash Flows, cash

includes cash on hand and at bank, short-term monay market deposits and bank accepted bills of exchange readily corwvertible 10 cash, net
of bank averdrafts. Bank overdrafts are carried a1 their principal amount. Intarest is charged as an expense as it accrues.

{k) Derivatives and other financlal rostruments

The Economic Entity's activities expose it 1o changes in interest rates and foreign exchange rates. The Board of Westlield Americs
Management Limited {“the Raesponsibie Entity”} has adopted policies and limits in respect of the use of darivative and other financial
instruments 1o hedge cash flows subject to intarast rate and currency risks. Management reports to the Board on a regular basis as 1o the
manitoring of the policies in place. Tha Economic Entity does not trade in derivative financial instruments for speculative purposes.

The acsounting policies adopted in relation to material financial instruments are detailed as follows:

i} Financial assats
Receivebles
' Receivablas are carried at cost less provision tor doubtful debts and are generally due within 30 days.

Other loens
Loans are carried at cost. Interest is cradited as income on an accruals basis.

ti) Financial liabilities
Ppyables
Trade and sundry creditors are carfiad at cost, and are gensrally payable within 60 days.

Interest-bearing liabilities
Interest bearing liabilities are carried at cost or at their fair valug at the time of acquisition in the case of assumed liabilities. Interest is charged
as an expense on an accruals basis, Terms and conditions are set out in Notes 8 and 9.

{ili) Interest rate swaps
The Economic Entity enters into interest rate swap agreements that are used to convert certain variable interast rate borrowings to lixed
interest rates. The swaps are entered into with the objective of hedging the risk of interest rate fluctustions in respect of underlying

borrowings. Net receipts and payments in relation 1o interest rate swaps are recognised as intarest income of interest expense as appropriate
on an sccruals basis over the life of the hedges. Terms and conditions are set cut in Note 24(a).
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Wastfictd Amarica Trust

Notes to the financial statements
for the financial year ended 31 Dacember 2004

t STATEMENT OF PRINCIPAL ACCOUNTING POLICIES CONTINUED
{ic} Derivatives and other tinancizl instrements conlinued

{iv) Cross currency swaps and ferward exchaage comracts

The Economic Entity enters into cross currency swaps and forward exchange contracts where it agrees to buy or sell spacitisd amounts of
foraign currencies in the future at predstarmined exchange rates. The objective is to minimisa the risk of exchange rate fluctuation in fespect
of cartain of its foreign currency denominated assets, liabiliies, revenues and expenses, The value of the cross currancy swaps and forward
exchange contracts are brought to account in conjunction with the assets and liabilities as recorded on the Statament of Financial Position at
the and of the financial year, or in conjunction.with the revenus and expaense in the pericd to which the hedges relate. Terms and conditions
are set out in Note 24(b). : :

The Economic Entity only anters into derivative financial instruments to hedge certain underlying assets, fisbilities, revenues and expenses.
The Econamit Entity continually reviews its exposuras and revises its treasury policies and procedures. Revenues or expenses arising from
changes in the ngt market values ot hedging instrumenis are matched end brought to account with the carrying values and income streams
of the underlying assets of liabilities.

The unrealisad gains receivableflosses payable in respect of all currency hedges are recorded on the Statement of Financial Position.

v} Distiosura of fair values . ]
Recognised financial assets and liabilities are recorded at balance date 2t their net fair values with the exception of investments in associates

which are carried at lower of cost or equity actcounted values rafer Note 1{g). The tair vaiue of unrecognised financial instruments is sat out
in Note 24,

Applicable market rates, values, prices and terms in respact of derivative snd other financial instruments are set out in the notas to these
Financial Statements.

{1} Rounding
In sccordence with ASIC Class Order 98/0100, the amounts shown in the Finencial Reporf have, unless otherwise indicated, been rounded
to the nearast 1enth of a million dollars. Amounts shown as 0.0 represent amounts less than $50,000 thet have been rounded down.

{m} Comparative figures

Where applicable, certain comparative figures are restated in order 1o comply with the curtent year's presentation of the Financial
Statements. ' .
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Westtieid America Trust

Notes to the financial statements
for 1he financiat year ended 31 December 2004

CONSOLIDATED

PARENT ENTITY

2004 2003 2004 2003
$ Million $ Million § Million $ Millron
2(a} TRADE RECEIVABLES
Trade debtors 49.4 -
Less: Provision for doubtful debts {4.8) -
446 -
2(b} OTHER RECEIVABLES
Current A
Dividend receivable from subsidiary - 182.%
interest raceivable 0.2 -
Interast receivable from refated entitias - -
Loan receivable from related entity - -
Restricted cash 4.5 - -
4.7 182.5
Nen-curront
Loans receiveble from related sntity - -
3 OTHER ASSETS
Current
Net receivable under forward exchangs contracts 1451 145.1
Unrealised exchanga loss on currency hedge contracts - -
Prepayments, deferrad costs and other debtors 35.3 0.1
180.4 145.2
Noa-corrent L
Net receivable under forward exchange contracts 299.7 478.5 478.5
Unrealised exthange loss on forward axchange contracts "848 - -
Othser deblors and deferred costs 140.0 133.0 -
Receivables under cross currency contracts . 426.2 - -
Receivables under cross currency contracts with related entity " §9.2 - -
9397 611.5 478.5
4 PROGPERTY INVESTMENTS
Shopping centres, department stores and other property SRR
investments at fair value, based on independent valuations _'_'_-_-_13.453,4 N 12,526.8 - -
Construction in progress " 266.1 154.7 - -
12,6815 - -
Movement in proparty investments TSR
Balance at beginning of the yaar 12,6815 . 15,5860
Acquisition of property 11111089 - 336.7
Additions including construction in progress - '566.5 - 414.8
Oisposal of proparty ‘-(‘{80.4]_ {200.6)
Daconsolidation of previously consofidatad entity S
now equity accounted -'{844.2) -
Retranslaticn of fareign operations . (3,837.8)
Consclidation of previously equity accounted antities el - 426
Net ravaluation increment $1,915.5 239.8
Balance at and of the yaar T 13,719.5 12,681.5
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Wastfield Amarica Trust
Notes to the financial statements

for the Fnancial year ended 31 Dacember 2004

CONSOLIDATED PARENTENTITY
2004 2003 2004 2003
$ Million 3 Million $ Million $ Miltign
5 OTHER INVESTMENTS
Investment in subsidiary, at Responsibla Entity's valuation® - 5,086.4
Unlisted investmenst at cost - 109.7 - -
108.7 . '6,8273 5,086.4
Mavement in other invastments e T
Balance at beginning of the year - 1.05086.4 5,703.2
~ Additions 1097 o~ 568.2
Revaluation incrament/(decrement) ~ 1. 1599.8. {1.185.0
Exchange difference - R TR -
Balance at end of the year 1007 68273 5,086.4
* Tota! investmant in WEA, al Responsitio Entity’s veluatian biesed on 1hn PIODOTtIONBLe interost in the undorlying nat assel valug of WEA.
$ Million $ Mitlion $ Mitlion $ Million
& PAYABLES
Current
Trade creditors 2221 -
Other craditors and accruals 178.8 8.6
Other payables 1o refated entities 5.8 -
406.7 88
Noa-cerrant
Other creditors and accruals 95.5 -
95.6 -
7(a} DISTRIBUTIGN PAYABLE
Distribution payable to Members 3310.1 3101
310.1 31041
7{h} OTHER FINANCIAL LIABILITIES
Current '
Unrealised exchenge gain on forward exchange contracts 145.1 1453
Hedge peyable on currency contracts - -
14541 145.1
Non-current
Unrealised exchange gain on forward exchange contracts 478.5 478.8
Hedge payable on currency contracts - -
478.5 478.5
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Westtield America Trust

Notes fo the financial statements
far 1he financial vear snded 21 Dacember 2004

CONSOLIDATED

PARENTENTITY

WAT mpintains & range of inlerest bearing liabilities. The gourcas of funding ara sprosd over varlous counterparties 1o rranimiso crodit risk and the terrns of the

instrumants are negotistad 1o achievo s balance between capial svaitability and rhe cost of dobl.
Fafer Note 29 fof details relating 1o financing facitities, Refer Nota 2418 for deisils relating to Fxad rate dobl end defivatives which aedge the floating rate

lisbiities.

1 Those ingiruments are subject to negstive pledge arrangemernts which require the Group to comply with cert

14

2004 2003 2004 003
§ Million ¥ Miliicn $ Million $ Millign
8 INTERESY-BEARING LIABILITIES
Current
Unsecured
Bank facilitias!? 104.7 - |
Secured 1
Bank facilities®! 4353 - ‘
540.0 -
Nan-current
Unsocured
Bank facilitiast 17.7 -
Notes payablet! - - |
Secured |
.Bank facilities 5,728.2 - |
5,745.9 _ 1
Tha maturity peofile in raspect of interaset bearing liabilities ‘
{excluding redesmable preference shares) is set out below: |
Dus within one year 11687 - 540.9 - |
Due between ong and five yoars . 2,498.2 2492.3 - - |
Dus after five years " 3.632.0 3.253.6 - -
"'6,295.9 6,286.9 - -

&in rminimum financial roguiremaents.

Guarantaad Sanior Nates of USS2,600.0 milion wara raised in the US 148A bond markel bry the Wastilekd Group, of which WEA Finance LLC was assigried

USS1,200.0 miilion {431,541.0 million). The issue comprisod US$1.400.0 mitfion of 10 year lixed raic noles US$700.0 mifion of 6 yaar fixoed rare notes and
US$500.0 million of 3 yaar fleating rato notws. The Group’s share comprised US$850.0 millian of 10 year fixed rate notas, US3100.0 milfion of 6 yoar lixed
(810 notes snd USS250.0 mitlion of 3 yoer floating rale notes. Those nolos are subject 10 negative plodgo arrangements which require the Group to comply

with corlain minimum financial requiramants.
#

£

Current end non-cutrent secured fishibtios aro $4,589.8 million {2003: $8,163.5 mitions. Secured lisbilities are borowings secured by Morgages ovar
properties that have an aggregate vaiue of $10,232.0 million {2003: $11.667.3 mifiion
City, Chesterfioid, Cittus Park, Crastwood, Dapartment Stores. Downtown Plaza,

Galtaria 8t Roseville, Gatowsy, Hwihorn, Horlon Piaza, indepuendence, Louis Joliet, Main

. These propertias 3 as follows: Annapolis, Boldon Village, Contury
Eagio Hock, Esstiand, Erntield, Fox Hills, Fox Valioy, Frarkkin Park,
Place, Muridan, Mid Rivers, Mission VaRiey, Mission Valloy Wast,

Norihwaest, Oid Oschsid, Parkway, Plaze Bonits, Richiand, San Francisce Centra, Same Anita, Solsno, South County, South Shore, Seutheenter, Southiake,

Southpark. Vancouver, West Courty, West Covina end Wost Park.

In addition, undrawn fatilities ara sacured by the foliowing properties wilh an aggregate value of $3,038.6 million: Cepital Msll, Horth County. Midway,
g p t

Promenade, Southgsto, Trumbufl end Weostland.

The terms of the debt fachities prociude the properties irom baing used 8s socutity tor other debt without the peormigsian of 1he first mortgage holder

The debt [acities slso taquire the propartios 10 be insurad.

CONSDLIDATED
2004 2003
$ Miltion

$ Million

PARENT ENTITY
2004 2003

$ Mitlion $ Miltian

9 INTEREST-BEARING LIABILITIES: CONVERTIBLE

REDEEMABLE PREFERENCE SHARES — NON-CURRENY

s

- .

Convertible redeemable preference shares 2335 -
Other redeemable preference shares/unils 2054 -
" 302.8 4389 - -
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Wastfield Amorica Trust

Notes to the financial statements
for the financial year ended 31 December 2004

9 INTEREST-BEARING LIABELITIES: CONVERYIBLE
REDEEMABLE PREFERENCE SHARES — RON-CURRENT CONTINUED

Convertible Redeemable Profergnce Shares {“CPS”)

The CPS that wera issued in August and December 1998 were issued a1 a price of US$180.00 each and are not quotad on any stock
axchange.

The holdars of the Sarias D CPS and Series G CPS are entitlad to receive an annual dividend equal to the graater of (i} 3.3% of the liquidation
value of the preferred shares, increasing at 1.5% per annum in 2002 and at 3% per annum thereafter; and (i) the USS aquivalent of the
distribution on the numbar of staptad securities into which the preference shares are then exchangeable.

Each Series G CPS is convertible into 10 sharss of Series A common stock (" Serlas A comman shares™) in WEA {subject to adjustment for
dilution atc). The Series G CPS are entided to one-tenth of a vote per Series G CPS on all matters submitted to a vote of the holders of the
cammeon shares and Sefies A common shares in WEA. The Series A common shares will pay a dividend squal to the USS equivalent of the
distribution on the number of stapled securities into which such Series A common shares are then exchangeable. The holders of the Series
A common sheres will ba entitied to 1.10 votes per share on all matters submitted to & vots of the holders of WEA common shares,

While not 8 term of the Series G CPS, the original holdar of the Seriss G CPS can, subject to cartain conditions, require WEA to redeam
a number of the Series G CPS or Serias A common shares, of a combination thereof, on tha last business date of May 2005 and each year
thereafter in an amount up to US$25 million at any one time. No Series G CPS were radeemed by WEA pursuant to this airangement in the
financial yaar.

After the purchass by WEA las described below) of 266,130 Series G CPS and the cancellation of the same number of Series G Special
Options in WAT, the maximum aggregate amount which may tie redeemed pursuant 1o the exercise of these rights is US$77,096,700.

Security Capital Preferred Growth Incorporsied (“SCPG") held 694,445 shares of Series G CPS and 694,445 Series G Special Options,
Each Special Option allows SCPG 10 exchange 1 Series G CPS for 34 8632 siapled securities. SCPG notified WAT that SCPG intended to
realise USS100 miliion by exarcising a portion of the Seriss G Special Options and sell the stapled securities in the market. In ligu tharsof, on
13 August 2004 WEA repurchased 266,130 of Series G CPS tor US$100 million as a consequence of which 266,130 Special Options were
cancelled for no consideration {as they are not exercisable ance SCPG no lenger owned the Series G CPS).

Each Saries D CPS is convartible into 10 common shares in WEA, which will not torm a separate series of shares.

The original holder of the Series D CPS and/or the common shares into which the Series D CPS have been convertad can requira WEA,
subject to certain conditions, to redesm & number of the Series D CPS or common shares into which such preferred shares convert, or a
combination thereof, on the last business date of May 2005 and each year thareafter in an amount up to US$10 million a1 sny one time.
The maximurm aggregate amount which may be redesmad pursuant to those rights is US$50,000,040. No rademption occured during tha
financial year,

The Series D and Series G CPS are redesmable by WEA at any time atter 12 August 2008 at 100% of the liquidation preference. If WEA
is wound up, a Serias D or Series G CPS will carry with it a liquidation preterence of US$180.00.

Other Bedeemahle Preference Shares/Units

The other redesmable preference sharesfunits comprise: (i) Partnership intarast in the Urben Shopping Centres, L.P. (the “Urban OP");
(i) 10% of the Series G Partnership Preferred Units {*Seriss G units”} issued 1o the Jacobs Group; (i} Saries H Partnership Preterred Units
(“Series H units™); and (ivl a Preferred Partnership intarast in Head Agquisition L.P {*Head LP"].

In connection with the acquisition of RNA, WEA, Rouse and Simon acquired a 94.44% general partnership interest of the Urban OP. WEA's
share of the general partnership interest is 52.7%. The 5.58% limited partnership interast in the Urban OP is held by certain third party
investors {the "Limitad Partners”). The Limited Partners have 1,946,080 units and the right 16 sell their units in the Urban OP 10 the Urban
OP at any time during the firs: calendar month of each calendar quarter beginning 8 Novemnber 2005 or on or prior to the first anniversary of
the date of the death of such Limitsd Partner for cash,

Tha Limited Partners have the right to receive quarterly distributions from available cash of the Urban QP in accordance with a8 tiered
distribution scheduls. If the partners do not receive a certain lavel of distributions, intsrest accrues at a rate of 8% per annum on the unpaid
distributions.

The Jacobs Group holds 13,391,343 Series G units in the Operating Partnership. The holder has the right that requires WEA to purchase up
1o 10% of the shares redeemed for cash.

The former partners in the San Francisco Centre hold 360,000 Series H units in the Operating Partnership, The Series H Units are entided
to receive quarterly distributions equal 10 US$1.4844 par Series H unit.
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Notes to the financial statements
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3 [INTEREST-BEARING LIABILITIES: CONVERYIBLE
REDEEMABLE PREFERENCE SHARES — NON-CURRENT CONTINUED

Other Redeemahle Preference Shares/Units continued

For sach year baginning 2005, at any tima after 15 February and prior to 15 May, the holdars of the Seres H units may elact to have the
Operating Partnership make a cash distribution oh all Series H units of US$73.1178 per Saries H unit on 30 June of such year, For each
year beginning 2006, at any time aftar 15 May and prior to 15 August, the Partnership may elect to meke a cash distribution on all Series
H units of US575.361 per Series H units on 30 September of such yeer. Each such distribution is a “Special Distribution”, On the date the
Special Distribution is due and payable, each Series H unit automatically converts into one Serias H-1 Partnarship Preferrad Unit (a "Series
H-1 unit™),

Each Series H-1 unit will be entitled 1o receive quarterly distributions equal to US30.125 for the first four celendar quariars after the Series
H-1 units are issuad (the "Base Year"] and for each calandar quarter theresfter, US$0.125 muttiplied by a Growth Factar, The Growth Factor is
an amount equal 10 one plus or minys, 25% of the percentage increase or decreass in the distributions payable with raspect to a partmership
common unit of the Operating Partnership for such calendar quarter relative to 25% of the aggregate distributions payahle with respect to a
pertnarship common unit for the Base Year. .

On 16 Septamber 2003, WEA sold its entire intarest in WEA HRE-Abbey, [ne. In connection with the transaction, tha acquirer hes a preferrad
limited partnar interest in Head LP. The holder of this interest receives & rate of raturn per annum equal to 3-month LIBOR plus 0.90%.

On 4 Dciober 2004, the Urban OP radeemed its Series D units for cash at their stated value. WEA's share of this redermption was
USE45.5 million.

CONSOLIDATED PARENT ENTITY
2003 2004 2003

Units Units Units

1 CONTRIBUTED EQUITY

Numibier of oedlaary unlts op issve

Balance at the beginning of the year . 3,379,845,075  '3,670,205.709 - 3,379,845,07%
DRP units - nat of costs : S
- allotment data — 28 February 2003 . -, - 130,706,390 130,706,390
- allotment date — 29 August 2003 LTl 80,215,706 et e 80,215,706
~ allotment date — 27 February 2004 ..905,344,437 - - ".‘105.3_44432 -
Conversion of PPUs — net of costs e T IR
- gllotment date — 30 June 2003 . 79,438,538 - 79,438,538
Stapling Transaction (Note 31) : .
- consolidation of units pursuant L, e S e

to the terms of the Merger {3.209,209,866) - {3.209,209.866 . -
- issue of restructured WAT unitsfi 71,199,805,360. - - 1,199,805,360 . -
- issue of units pursuant o the exercise Tr e L

of stapling options ~ 23 December 2004 38,114 - 3g114 -

e " N

Balance at the end of year for the Parent Entity ) L - . ’
and the Economic Entity 1,766,183,7154 3,670,205,709 1,766,183,754 3,670,205,709

Nusmthor of partly paid units on issue (50.20 each}

Balanca at the beginning of the year ) . 3,100,000 . - 3,100,000
Conversion into ordinary units . v - {3,100,000) - {3,100,000)
Balance &t the end of year for the Parent Entity ‘ LA, \ * L

and the Economic Entity ST o - - " -

4 The Meiger was implemented on 16 Juty 2004, teing the dete on which secusities wore issued to Members of each other entity aad “staphed™ such that
tha Westiicid Group s1apled securtios trade &S ong Secusity on the ASX under the code WDC. Each stapled security comprises of ono shere in Westfickd
Holdings, ofte unit in WT and ore unit in WAT. Accordingly, the number of units on issue in WAT equals the numbar of stapled securitias in the Westfisld
Group pius B3,084,363 units hold by subsidiaries of Wastiield Holdings. -

Stapled securities heve the right to receive distributions from WAT, distributions from WT and dividends from Westtisid Holdings as declared
and, in the event of winding up of WAT, WT and Woestfield Holdings, to participste in the proceeds from the sale of &l surplus assets in
proportion 1o the number of and amounts paid up on stapled securities held.

Heldars of stapled securities can voie their sheres of units in accordanca with the Corporations Act sither in person of by proxy, at a mesting
of either WAT, WT and Wasthald Holdings (as the case may be}.
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CONSOLIDATED PARENT ENTITY
i 2008 - 2003 2004 2003

T

$ Million $ Mitlian -§ Miltion 5 Miliion

10 CONTRIBUTED EQUITY CONTINUED

Msvemant in contributed equity
Balance at beginning of tha year
DRP units - nat of costs

- pllotment date - 28 February 2003
- allotment date - 29 August 2003
~ gllotment date — 27 February 2004
Conversion of PPUs — ne1 of costs

- allotment data - 30 June 2003
Specia1 capital distribution -
Siapling Transaction: '
- issue of restructured WAT units

- stapling distribution (48840 -
Purchase of 266,130 Series G CPS (refer Note 9) P

Transfer to Retained Profits and Statement of

Distribution Paid and Proposed

Lancellation of 266,130 Security Capital Series G Special Options
Issue of units pursuant to the exercise of stapling options

- 23 Dacember 2004

Total Issued Capital

258.0
154.0

ety
:

Ordinary uhits
On 27 February 2004, 105,344,437 ordinary units were issuad for $187.5 milion &t a price of $1.78 per unit fully paid pursuant to WAT’s
Distribution Reinvestment Plan ["ORP*). DRP units issued during the period ranked for distribution from 1 March 2004,

On 23 Decembar 2004, WAT issued 38,114 ordinary units as a consequence of the exercisa of options pursusnt 1o Wastfield Holdings
Exacutive Option Plan {refer Note 10 "Stapling Options' for further details). The units were issued for 0.2 miflion pursuant to the tarms of
the stapling option, The units issued rank for distribution fram 1 July 2004.

Since the end of the financial year;

- 10,267,941 stapled securities have been issued by the Wastfield Group for a cesh consideration of $132.1 million as a consequenca of the
exercise of options, WAT's share is $39.3 million, :

- 15,544,151 stapled securities have been issusd by the Westlield Group for a cash consideration of $258.8 million pursuant to the
Diswibution Reinvestment Plan. WAT's share is $105.9 million.

2004 2003

Options Options
Options on issue N
Serios F ;52,500 . 52,500
Series G 1 428,315 694,445
Series G1 L2¥1II8 . 277778
Serigs H - _ 14,070,072 1 14,070,072
Serias | . ‘ _ 13,260,859 | 13,260,859
Stapling options — Wasthield Holdings : 6,533,600 . -
Stapling options - WT 850,000 -

35,473,924 28,355,654
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10 CONTRIBUYED EQUITY centinoed

2004 2003
Qptions Options

Movamem in options over WAT units

Balance at the baginning of the year

Movarnent in Serias G Spacial Options
Qptians exearcised during the year

28,355,654

— cancelled for $nil consideration ' {266 730}_ -
Options contributed by WAT pursuant to the Merger IR

Executive options ‘1 ,479, 900 § -

Possfund options : J’._SSO.QDO . -

WT 2009 options : 11850,000 - -

Movement in Executive options
Options exercised during the year
- extinguished by issuance of new shares for $nil consideration o R
eque! to the diflerence batween market value and the exertise price - {102,500} -
Options lapsed during the year 2+ {143,800) -
Mavemnent in Possfund options e -
Options exercised during the year s
— cancelled for $nil consideration (2,650,000} -

Balance at the end of the year ' 35473124 28,355,654

Serias F - Specia! Options

The Serias F Special Options are exercisshle during the paricd commencing on 1 June 2007 end ending on 1 June 2020. Each Series F
Spacial Option entitles the holdar the right to be issued for 167.36 fully paid stapled securities in exchange for either US$1,000 ($1,284.18)
or 1 Series F Cumulative Preferred Stock ['Series F Preferred Share')in WEA. As at 31 December 2004, there were 52,500 Series F Special
Options on issue which are exchangeable for 8,260,875 stapled securities.

Series G~ Specisl Options

The Series G Special Options ere axercisable any time after September 2003 and expire on the date being 10 days prior 10 the date of
1ermination of WAT. Each Series G Special Option entites the holder to deliver a Serias G CPS (or the number of Series A commaon shares
into which a Series G CPS has been converted}. On exercise the holder of @ Serias G Special Option will receive 34. 6832 stapled securities,
The ratio will be oppropriately adjusted where, instead of delivering & Series G CPS, the holder delivers the number of WEA Series A
common shares into which a Series G CPS has been corverted. On 13 August 2004, 266,130 Series G Special Options weres cancelled {refer
Note 9}, As at 31 December 2004, there were 428,315 Series G Special Options on issue which are exchengeable for 14,846,769 stapled
securmes i

Sories Gi ~ Special Bptions

Thae Series G1 Special Options are exercisable any time after September 2003 and expire on the date being 10 days prior to the date of
tetmination of WAT. Each Serias G1 Speciel Option entitles the holder to deliver a Series D CPS (or the number of common shares into
which & Series D CPS has been convertad). On exercise the holder of a Series G1 Special Option will receive 34.6632 stapled securities.
The ratio will be appropriatety adjusted whare, instead of dalivering a Series D CPS, the holder delivers the number ot WEA common shares
into which a Series D CPS has been converted. As at 31 December 2004, there wera 277,778, Series G Special Options on issue which are
exchangeabls for 9,628,687 stapled securities.

Series H - Special Options

The Saries H Special Options are exercisable any time after September 2003 and expire on the date being 10 days prior 16 the date of
1ermination of WAT. The Saries H Special Options are exarcisable by the holder delivering a commeon share in WEA. On exercise the holder
of & Series H Special Option will receive 3.049 staplad securities . As a1 31 December 2004, there were 14,070, 072 Serias H Special Options
on issue which are exchangeable for 42,900,564 stapled securities .

Sories | - Special Dptions

The Series | Special Options are gxercissble any time atter May 2004 and expire on the date baing 10 days prior to the date of termination
of WAT. Tha Serias | Special Options are exercisabla by the halder delivering a common share in WEA. On exercise thn helder of & Sarias |
Special Option will raceive 3.1616 stapled securities. As a1 31 December 2004, there wers 13,260,853 Series | Spacial Options on issus
which are exchangeable for 41,925,466 stapled securities .

The voting entitlements of the Special Options are determined in accordance with Section 253F of the Corporations Act 2001.
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10 CONTRIBUTED EQUITY CONTINUED

Stapling Opticins

At the tims of the Merger, sach of WAT, Waestfield Holdings and WT had options on issue. Under the terms of the Mergor liplamentation
Deed each of WAT, Wastfield Holdings and WT agreed that, on exarcise of an option in any of the other entities, it would issue securities o
snable tha other antity to satisfy the exerciss of the option by the delivery of a stapled security, Accordingly, WAT issued 850,000 options to
WT and 9,429,000 options to Wastlield Holdings to enable each of WT and Westtisld Hotdings to satisly the delivery of a stapled security
on exercise of options currently on issue in each of those entities.

it WT Options

On 16 July 2004, WAT issuad options to WT in relation to oprions issued by WT to Deutsche Bank AG Sydney Branch (*2009 Options™),
The 2009 Options are exarcisable st any time betwesn 1 January 2004 and § January 2009,

The strike price of 8 2009 Option is §13.3928 and the exercise property is stapled securities. The number of stapled securities to be issuad on
exercise of 3 2009 Option will be calculated by dividing $1,000 being the exercise price of the option by the strike price (as may be amendad
from time to time}. The 2008 Option terms exclude capital distributions of project profits triggering an adjustment to the strike price. Under
the terms of the 2008 Options, the Responsible Entity of WT may elect to satisfy the exercise ot an option by making payment to the holder
of the option of an amount in Austratian dollars instead of delivering stapled securitias. The cash amount is calculated by reference to the
volume weightad sverage sals price per stapled sacurity over a 10 day period (adjusted for distributions) 1o which the relevant holder of a
2009 Option would have bsen entitlad.

The Parent Entity and Westfield Holdings have each granted 850,000 options to the Responsible Entity of WT to enable WT to satisfy its
obligations to deliver Westfield Group stapled securities to the holder of the 2008 Dption on exercise of that 2008 Option. The exercise prica
payable by WT to the Parent Entity is $287.00 (28.7% of the exercise price of the 2009 Option},

(i} WHL Options

The options issued to Wastfisld Holdings were in relation to options Westfield- Holdings hed issued to its executives lie. 1,479,900 as at
18 July 2004) and to Possfund Custodian Trusites Limited {is. 7,950,000 as at 16 July 2004).

Executive aptions

{a) Executive optians balance atthe beginning and end of the year

Number Number Numbar Number
Issus Expiry Exercise exarcisable af onissue at an issus at on issuB at
date date price Nota 31 Bac 04 31 Dec 04 16 Jul 04 31 Dec 03
23 Dec 1999 23 Dec 2004 $2.893 - - 102,500 -
10 Apr 2000 10 Apr 2005 £2.675 (e} - 25,000 50,000 50,000 -
22 Sep 2000 22 Sep 2005 $3.602 {a} 55,000 110,000 110,000 -
22 Dec 2000 22 Dec 2005 £4.078 {a) 10,000 20,000 20,000 -
30 Apr 2001 30 Apr 2006 £3.740 (a) 12,500 50,000 50,000 -
8 Aug 2001 6 Aug 2006 $4.319 {a) 101,250 405,000 405,000 -
12 Nov 2001 12 Nov 2008 $4.982 {a} 25,000 100,000 100,000 -
20 Mar 2002 20 Mer 2007 $4.918 {a} - 75,000 75.000 -
15 Apr 2002 15 Apr 2007 $4.880 - - 25,000 -
26 Jun 2002 26 Jun 2007 $4.411 - - 100,000 -
25 Ot 2002 25 Oct 2007 $3.708 {a} - 71,500 7,500 -
20 Dac 2002 20 Dec 2007 $3.961 {a} - 35,000 35,000 -
19 Aug 2003 19 Aug 2008 $4.477 {a) - 30,000 30,000 -
1 Sep 2003 1 Sep 2008 $4.466 (a} - 233,800 252,600 -
1 Sep 2003 1 Sep 2008 $£3.849 (b} - 3,300 3,300 -
13 Nav 2003 13 Nov 2008 $4.250 (a} - 50,000 50,000 -

228,750 1,233,600 1,479,900 -

ta} Under tha terms of 1he Waestiield Holdings Exacutive Option Plan under which these options wern granted, 26% of those oplions may be exercised al afy
lima after e third anniversary of thair respective grant detes, 25% of thaso options may be exercised 8t any ima afer thie founh annivarsary of the grant
dates and the remeining 50% of thase oplions may bo exercised on the {itth annlvarsery of thair grant dates.

tb) Under the 1erms of 1he Westlield Holdings Executivo Performance Shere Plarn under which these options were granied, 25% of thase options mey be
expreited a1 any tima siler the third anniversary of their respective grant dates, 25% of these options may be oxercised st any lime after the founh
annivarsary of 1ho grant dales end the remaining 50% of these options rmay be exarcisas on the filth enniversary af thaif grent dates.

Wostfield America Trust Freansisl Seposi 2404 . n



Westiiotd Ainenca Trust

Notes to the financial statements
for the financia! yaar ended 31 December 2004

14 CONTRIBUTED EQUITY CONTINUED

Stapling Opttons continued

tii} WHL Optiens continued

The rules of tha Executive Option and Share Plans permit Wasttield Holdings 1o sat:sfv the exercisa of an Exacutive Option in one of the

{ollowing ways: -

{iY issuing or transfarring a Westfield Group stapled security to the Executive Option holder,

(it paying the Executive Option holder an amount equai to the difference between the market value of a Westfield Group stapled security
as at the date of exercise {determined under section 139FA of the Incorne Tax Assessment Act 1936} and the exercise price for the
Exacutive Option {"Profit Element™); or

{iii} issuing or transferring Wasttiald Group stapled securities to tha Executive Option holder equal to the valus of the Profit Element.

These options have no entitlemant 10 dividends/distributions of the Westfield Group.

The stapled security price at 31 December 2004 was $16.43. The market valug in excess of the exercise price of the executive options

currently on issue at 31 December 2004 is $2.1 million, rapreseming $1,72 per option.

Accordingly, the Parent Entity and the Responsable Enmy ot WT have each granted 1,479,900 options to Westlield Holdings to enable

Waestiield Holdings to satisfy its obhgatuans 10 detiver the stapled securities to the holders of the Executive Options on exercise of that

Executive Option. The exercise price payabla by Westfield Holdings to the Parent Entity is as shown in the sbove teble (being 28.7% of the

axercisa price of this Westfield Holdings option). '

As noted previously, 38,114 Exacutive Qptions were exercised on 23 Dacember 2004 resulting in WT and WAT |ssusng a corresponding

amount of units 1o enable the dalivery of a stapled security,

(b) Options exercised dunng the vear and extinguished by the issre of new shares fnr Snil consideration equal to the difference hetween market value
and the exercise price

Number Nuraber Fair value
Exercise of options of shares of shaias at
Issue date Expiry dats ‘Exarcise ate price . exercised issued  exercise date
$ Mitkion
23 Dec 1992 23 De¢ 2004 23 Dec 2004 2.88 102,500~ 38,114 ) 0.2
* 102,500 38,114 0.2
{c} Executiva options lapsed during the year

Exercise
lssue date Expiry date prica Number Number
$ 31Decdd . 31Dec03
26 Jun 2002 26 Jun 2007 . 4.4 ‘ A 100,000 -
15 Apr 2002 15 Apr 2007 4,89 25,000 -
1 Sep 2003 ¥ Sep 2008 ) 4.47 18,800 -
143,800 -

Possfund Options 7
On 1 April 2004, Westfisld Holdings issued 7,950,000 options to Possfund Custodian Trustees Limited at an exercisa price of $12.84 per
option ("Passfund Options”™).

The Passfund Opticns had an axercise period commencing 1 April 2004 and axpiring 22 May 2003,

These options have no entitlement to dividends,

The terms of the Possfund Options, allowsd Wastlield Holdings, at its election on exarcise of an option, to either:

(i} issue of ranster one stapled sacutity in respect of each option exercised subject to payment of the exgrcise ﬁrice;

(i} issue or transfer the number of stapled securities whose valua repraesents the differance betwesn the market valua of the shares that
would otherwise have baen issuad on axercise of the option as at the date of their exercise and their exercise price {that difference bsing
the "Profit Component™}; of

{iii} pay to Possfund an amount equal to the Profit Component.

The Parent Entity and the Responsible Entity of WT have aach granted 7,950,000 eptions 1o Westfield Holdings 1o enable Waestfield Heldings
1o deliver stapled secusities on the exercise of 8 Possfund Option. The exescise price payable by Westtield Haldings to the Parent Entity is
$3.69 {28.7% of the exercise price of a Possfund Option),

On 4 Octobar 2004 Possfungd exerciset 2,650,000 options. Undar the 1erms of the option agreement, the exarcise of the options was
extinguishad by the payment of $6,726,485 1o Pessfund, being the differance between tha volume weighted average trading price for the
20 days preceding 4 October 2004 and the exercise price of the options.
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"{a) Asset ravaluation reserve
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fur the financial year ended 31 Dacember 2004

10 CONTRIBUTED EQUITY CONTINUED

Bifser .

Additionally, WA was 1ssued 28.4 million options by W and 28.4 milkton options by Westtteld Holdings to enable WA 1o satisty the delivery
of a stapled security on exercise of the special options issued by WAT that are currently on issue,

Tha voting entitlements ot the Special Options are detarmined in sccordance with Section 253F of the Corporations Act 2001.

Datails of movements in options since 31 Oecember 2004 and the date of this report
Number of Gplions

Options on issue at 31 December 2004 35,473124
WT 2009 Optitns
- extinguished by issuance of new shares {138,100}
Possfund Options
- extinguishad by the paymaent of cash equal to the diffarence

between the market valus and the exarcise price ) {5.300,600}

Balance of options on issue at the date of this report ’ 30,035,024

CONSOLIDATED PARENT ENTITY

2004 2003 2004 2003
§ Million $ Million $ Million $ Million

11 RESERVES ’

Assat Revaluation Reserve - ~g,§§4.8 . 796.9

Dption Premium Reserve R L 9.7

Faraign Currency Translation Reserve "11,142.3) (1,400.9}
15618 (594.3)

The nature and purpose of the asset revaluation raserve
is used 1o record revaluation increments and decremenis
in the value of non-current investments.

Movemant in assat rovaluation raserve
Balance at beginning of the year : 5229
Increment on revaluation of property investments o ~1,908.0 : 309.4
Revaluation 1o fair value of attributable net assets upon ST
the scquisition by WAT of shares in controfled entities
Ravaluation of investment in WEA

Amount (credited)/charged 1o the Statemeant of
Financial Performance

Transfar 1o reteined profits to reflect the appropniate
swnership proportions upon the acquisition by WAT

of additional interests in subsidiary from outside equity
intarasts (rofar Note 12 )

(33.9)

(1,185.00

469.1

Belance st end of the year

{h) @ption premium reserve

The nature and purpose of the option premium reserve

is used to rocord proceeds recsived upon the issue of options.
Movement it option premium raserve

Balance at beginning of the year

Cancellation of 266,130 Security Capital Series G
Special Options - net of costs {refer Note 9 and 10}

9.7

Balance at end of the year 9.7
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CONSOLIDATED PARENT ENTITY
2004 2003 2004 2003

$ Million $ Miltion $ Million £ Million

- v

4

1t RESERVES CONTINUED

{c} Foreign currency transltation reserve

Tha nature and purpase of the foreign currency translation
reserve is used 10 record exchange differences arising from
tha translation of the financisl statemants of salf-sustaining
foreign operations.

Movaiment In foraign currency translation reserve

Balanca at beginning of the year 87.4 . -
Exchange differences arising on wanslation of the : CITe :

Financial Statements of overseas aperations ~.(236.8) 11,4883) ~... - N -
Foreign exchange movemant on Grass CUITency Contracts . T es.4 - T - -
Balance at end of the yaar - - (1,142.3) (1,400.9) - -
12 RETAINED PROFITS G

Retained profits at beginning of the yaar VL A37A 112.4 -
Nat profit attributable to Mambers of WAT 6978 £96.8 93.8
Distributions paid or payable {573.6} (573.8)
Transfer {rom issued capital - 479.8
Transter {rom assel revaluation raserve to reflect the ’
appropriate ownesship proportions upon the sequisition

by WAT of additional interests in controlled entity from

outside equity interests {refer Note 11(a)} ' 1.5 -
Retained profits st end of tha year 1371 -

In accordence with the provisions of WAT's Constitution, the Respensible Entity has defermined that the $469.1 million relating to the
untealised revaluation increment on investments is not included in Distributable Income for the financial year ended 31 December 2004.

The proposed distribution payable for the six months ended 31 Dacembar 2004 is $473.7 milhan.

CONSOLIDATED
$Million . SMillion

13 GUTSIDE EQUITY INTERESTS

Analysic of Quiside Equity Interests

Interests in WEA

Share capital s
27,335,745 Common shares (Dec 2003: 27,338,720} - . 5188 . . 5785

13,709,337 Partnership units (Dec 2003: 13,709,337h4 © 3949
nit  Series F partnership preferred units 9.6
{Dec 2003: 52,4B3)R )
85,000 Series F preferred sharas -
{Dac 2003: nil)=
Assat ravaluation reserve 3729
Foreign currency transkation reserve "1250.91
Retained profits 41.2
1,228.2
Interest in joint venture properties 2358
1,464.1

Common shares have the right to recaive dividends as decfared and, in the event of winding up the company subject 10 labilities of the
company and prior entidements of preference shares, to participate in the proceeds from the sale of all surplus assets, in proportion 1o the
number of shares hald.
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13 OUTSIDE EQUETY INTERESTS CONTINULD

Common shares entitle their holder to one vots, sither in person or by proxy, &1 a meeting of WEA.

(i
i

2]

Gix}

Exciuded from outside equity interests are the convertible redeemable preference shares. Refer Note 9.

Under certain circumstances, certain investors in the Operating Partnership may exchangs their 13,708,337 Partnership Units (1,657,129
Invastor Unit Rights and 12,052,208 Partnarship Praferred Units) for cash or, at the discration of WEA, an equivalant number of common
sharas in WEA. Such holdsr of common shares in WEA may exchange its common shares in WEA for cash ar, at the Responsible Entity’s
discretion, stapled securities. If such holder of the common shares in WE A does nat exsrcise its exchange right within one year following
the issuance of such shares, then WAT may purchase the WEA commaon shares for cash, or at the Hesponsmle Entity’s discration,
stapled securities.

The Jacobs Group holds 13,391,343 Series G units in the Operating Partnership of which 90% (12,052,208 units) is considered equity
and 10% {1,339,135 units} is considerad debt (refer Note 9). At any tima after the earlier of (i} thres years after the date of issuance
of the Serias G Units and (it both 1 July 2003 and the death of the direet holder of such Serias G units, the holder may require the
Operating Partnarship to redeem the Series G units for cash or, at the discretion of WEA, an equivalent number of common shares in
WEA (subject to adjustment for dilution}. Such holder of the comman shares in WEA may exchange thair common shares in WEA for
cash or, a1 the Responsible Entity's diseretion, stepled securities. |f the holder does not exercise the exchange right within one year
following the issuance of the common shares in WEA, WAT may purchase the commaon sharas for cash, or at the Responsible Entity’s
discration, stapled securities,

The Series G unixé._ are entitled to a quartsrly dividend, for the first ton years aftar the date of issuance, squal to the greater of: {) for 2002,
US$0.4625 and beginning 1 January 2003, U580.475 and {8) tha dividend payable on a cammon share in WEA, Baginning the date that
is ton yeers efter the dats of issuance, the Series G units are entitled to the dividend payable on a comman share in WEA,

The Series F Partnership Praferred Units were issued on terms similar to WEA's common shares. The holders of the 52,483 Sefries F
Partmership Preferred Unils were entitled to an annual dividend par unit squivalent to the greater of US$85.00 {$173.39) or the annual
dividend paid in respect of 51.49 common shares. The halder of each Partnership Preferred Unit was enfitled to be paid US$1,000
{$1,334.04) upon liquidation.

The holder of the Sarias F Partnership Prefarrad Units had the right to tequire WEA 1o redesm the Series F Partnership Preterted Units
{or cash. In this situation, however, WEA had tha right to acquira the Series F Partnership Preferred Units by issuing an equivelent number
of shares of Series F Cumulative Preferrad Stock {"Series F Praferred Shares™) instead of paying cash.

Urder an agreament with WEA, at any time prior 1o 1 Juns 2010, Wastfield Capitat Corporation Finance Pty Limited {"WCCF"), the sole
stockhalder of Westland Realty, Inc. {"WRI*} and an affiliated subsidiary of Westfield Holdings, has the right 1o sell WR1 to WEA and 1o
require WEA to purchase afl of such interests, in exchenge for Series F Preferred Shares with an aggregate value equal to 98% of the tots)
fair market value of WRI. WCCF exercised its put right on 9 Aprit 2004, Consequently, WEA acquired all of WRI's Series F Partnership
Preferred Units and issued 55,000 Series F Prefarrad Shares 1o WCCF pursuant to the terms of this agresment.

The Series F Preterrad Shares do not carry any right to convert into common shares of WEA. The holders of Series F Prafarred Shares are
entitled to an annual dividand per share equivalent to the greater of US$85.00 ($113.39) or the annual dividend paid in respect of 51.49
common shares. The holder of each Serias F Preferred Share is entitled to be paid US$1,000 ($1,334.04} upon liquidation. The Series
F Praferred Share may be radesmed at the option of WEA at any time after 20 June 2020, upon payment of US$1,000 ($1,334.04) per
Serias F Preferred Share togsether with any accrued dividend.

CONSOLIDATED
2004 2003

WMavements in Qutside Equity Interests

$ Million $ Miflion

Balance at baginning of the year 1,776.3

Issue of shere capital 48
Increment on revaluation of property investments 80.7

Reallocation of attributable net assets upon the

acquisition by WAT of shares in controlled antity 33.8
Exchange differences arising on translation of the

financial statements of overseas operations (436.2}
Deconsclidation of previously consalidated enuty

now equity accounted -
Profit atter withholding tax attributable 1o outside equity interests 159.7

Dividends paid and payable to outside equity interests {154.9)
[Balance at end of the year : 1793 1,464.1
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CONSDLIDATED
2004 2003

PARENT ENTITY
2004 2003

$ Million § Million

$ Million $ Million

14 EQUITY »
Total equity at baginning of the year 737133 5,597.0
Total changes in equity recognised in the
Statemeant of Financial Performance {623.1) {622.9)
Transactions with ewners as owners

Contribution of equity - net of costs (refer Note 10) ~ 560.7 566.8

Cost of raising aguity 7.1 0.8

Distribution psid/payable {573.6) [573.6}

Special capital distribution - -

Stapling transaetion

- issus of rastructured WAT enit - -

- stapling distribution paid - -
Total changes in outside equity interests (refer Note 13) {312.2} - -
Total equity at end of the year 5,432.2 “2753.8 4,968.1
15 DETAILS OF EQUATY ACCOUNTYED ENTITIES

CONSDLIDATED
Name* Type of equity Ownership inferest 2004 2003
$ Mitlion $ Million

|a) Equity accounted pmnany parmersmps.

trusts gnd comparnies:
Fashion Square partnership units 50.0 93.3
Garden State Plaza*** partnership units 50.0 -
Montgomery partnership units 50.0 1245
North Bridge partnership units 333 52.7
Piaza Camino Real partnaership units 400 EB3.B
Sen Francisco Emporium partnership units 50.0 50.4
uTC partnsrship units 50.0 90.0
Valencia Town Center partnership units 25.0 -
Valley Fair partnership units 50.0 251.9
Other Retait and Proparty investments®™® units/shares 43.3 455
Net assets of equity accountad entities 7721

* Al equity eccounted property parinerships, rusts nd COMPEnins operale as ceteil property invastors in the Uriled Stetes of Americs.

“* These assels wate puschased as pan of the ANA transaction. Refer Nota 1(gHiv).

=+ gater to Note 194 with respect to the disposal of 256% interest in Gardan Siate Plaza. As a rasult, Garden Stale Plaze is no longer consolidated but equily
accaunted.
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CONSOLIDATED

2004 2003
$ Million § Miltion

15 DETAILS OF EQUITY ACCOUNTED ENTITIES CONTINGED
{B} Detsils of tha Group's shara of equity accounted entities” net profit:
Shopping centre rental and other peoparty income 141.5
,Revenue {rom gsset sales - 13.2
[nterast income - 0.2
Towl incoms 170.8 154.9
Shopping centra and other property cutgoings 3341
Interest and other borrowing costs ; 329
Cost from asset sales - 5.4
Total expanses N4
Net profit from trading activitios i 76.7
Net protit from asset sales - 78
Profit of equity accounted entitiss before tax "~ 824, 8315
Taxation - -
Met protit of equity accounted entities -t 824 83.5
te] Details of the Group's share of oquity accownted eatitios” assots and liabilities:
Cash assets 18.0
Receivables 5.2
Propearty investmeants 1,145.8
Other retail and proparty investments 455
Construction in progress 57.5
Other assats 11.3
Total gssets 2,278.3 1,283.3
Payablas o 9.3
Borrowings 495.6
Other liabilities 6.3
Total liabilitias 511.2
Net assets of equity actounted entitias 7721
{d} Details of the Group's carrying value of investments in oguity accounted ostities:

] Balance at beginning of the year 8408
Net assets of joint ventures no longer equity accounted (15.3)
Net assets of previously conselidated antity now equity accounted -
Shars of foreign currency translation raserve {208.1)
Additions 98.9
Disposals {110.1}
Shara of nat profit 835
Distributions paid {67.5}
Share of revaluation increment 149.9
Carrying value of investments in equity accountad antities 7727

Waestfield America Trust Feanswi Repms| 2004 77



Westtiold America Trust

Notes to the financial statements
for 1he finantial year ended 31 December 2004

CONSOLIDATED

2004 2003
$ Million S Mittion

15 DETAILS OF EQUITY ACCOUNTED ENTITIES CONTINUED

{e) Betalls of the Grovg's share of oguity accounted entities’ reserves:

Retained profits
Balance st beginning of the year

Share of nat profit : 835
Distributions paid 163 (67.5)
Balance a1 and of the yesr ~~e'ga2) 16.0
Asset revaluation reserve '

Balance at baginning of the yesar . 103.6
Increment an revaluation of property investments ) T agny 149.9
Balance at end of the year . B 745.2 - 253.5
Foreign currency translation feserve T

Balance at beginning of the year 370
Exchange differences arising on transtation of the e a .
Financial Stataments of overseas equity accounted entities {68.1) (208.1}
Balance at end of the yeer {239.2) 171

{f] Contingent tahilites

The Group's share of contingent lizbilities in equity accountad entities, estimated at $1.8 million (December 2003; $2.6 millien), in the normal
cousse of business including obligations in respect of the performance of works pursuant to lease, construction, davelopment and financing
commitments.

The antities whera the Group holds an equity accounted investrnent are involved in several lawsuits in the normal course of its businass.
However, menagemant befieves that the ultimate outcome of such pending titigation will not materially affect the tesults of operations of
the financial position of the Econamic Entity.

(g} Lease commilments

Operating lease receivable
Substantiaily all of the properties which are equity accounted by the Group is leased to third-party retailers under operating leases as at
21 December 2604, Lease 1erms vary between retailers and some leases include percentage rental payments based on sales revenue,

Tha Group’s share of future minimum rental revenues raceivable under non-cancellable operating leases in equity accounted entities as at
31 December 2004 are as follows:

$ Million § Miltian
Due within ona yesr 112'.1r Z. 7737
Due batween ane year and five ysars Jre--378.0 268.7
Due atter five years 286.0 191.9

U 7737 538.3

These amounts do not includa percentage rentals which may bacome receivable under certain leases on the basis of ratailer sales in excess
of stipulated minimums and do not include recovery of ouigaings.
$ Million $ Millian

Operating leeses
Minimum laase payments

Due within one year 0.1
Due batween ona year and five years 0.3
0.7

Due after five yesrs

1.1

The above lease expsnditure commitments are in respect of future minimum annual ground lease payments relating to several of tha Group's
Gentras.
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CONSOLIDATED

2004 2003
$ Mitlion $ Million

15 DETAILS OF EQUITY ACCOUNTED ENTITIES CONTINUED

{h) Capital expenditure commitments

The Group’s share ot expenditure in aquity
accountad entitias contracted but not provided for:
Due within one year

Dus between one vear and five years

The above capital expenditure is committed to redevelop and expand investment properties owned through equity accounted entities.

16 SHOPPING CENTRE AND OTHER PROPERTY OUTGOINGS

Shopping centre and other property oulgoings
of the Group include the following chargss:

$ Million $ Mitlion

Property maintenance and repsirs expanses 71.6
Amortisation of deferred costs 9.8
17 BORROWING COSTS
Gross borrowing costs 576.4
Borrowing costs capitalised (10.3)
5661
$000
18 AUDITORS REMUNERATION
Amounts received or due and receivable by
the suditors of the Parent Entity for:
— Audit or review of the financial reports 1:¥]
- Accounting services 138
- Acquisitions and other capital wansactions 41
- Independent Accountant's Raport relating to Merger -
— Assurance and compliance services 8
- Indapendent Accountant's Report ralating 1o section 1444 bond issug -
- Othar services -
742
Amounts received or due and receivable by affiliates
of the auditors of the Parent Entity for:
~ Audit or review of the financial reports 2,108
- Accounting services 587
- Assurance and compliance services 313
- Taxation advice and compliance 348
- Other services 675
T 2,260 4,039
""" 4,685 4,781
79
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CONSDLIDATED

2004 2003
$ Million $ Million

18 DETAILS OF ASSETS SOLD OR WRITTEN GOWN/
ACQUISITION COSTS WRITTEN OFF

Revenue from asset salesftermination of interest rate swaps -, 258 9 4481
Cost of assets sold or written down/facquisition costs written off . (263 g} {425.6)
Share of net protits o squity accounted entities from asset sale YL 7.8

Profit from asset sales 30.3
Reprasented by i

Sela of 25% of Garden State Plazafil -
Termination of interest rate swaps -
Sale of World Trade Canter 38
Acquisition costs written off ‘ [11.8)
Sale of squity sccountad investment {Kraveo)} - 28.8
Sale of sundry properties - 95
Profit from sale of assets 5.0 30.3
Profit from sale of assets attributable to Members Y 239

@ On 18 May 2004, 25% of Gardan Suate Plazs was gisposed for US5133.8 million tA$262.1 million}, comprising 8 cash considaration of US$64.2 million
LASEE.B mitlion) and 1he assumption of deti of US$129.6 mitlion (A%175.3 million).

20 DISTRIBUTION PER UNIT

The distribution per unit for the half year ended 30 June 2004 was A 7.80 cents equivalent to US 4.37 cerits plus a specisl capital distribution
of A 0.90 cents equivalent to US 0.62 cants. The distribution psr unit for the half year ended 31 December 2004 is A 26,82 cents equivalent
1o US 16.71 cants. The distribution per unit for the yesr endad 31 December 2003 was A 16.11 cents equivalent to US 3.00 cents.

21 CONTINGENT LIABILITIES

The Redavelopment Agency of the City of Wast Covina (“Agency "} issued US$51.2 million (§65.8 million) (Dacember 2003: US$51.2 rillion
($68.3 millionl} of spacial 1ax assessment municipal bonds {"Bonds ™} to finance land acquisition for expansion of the ..hoppmg canwa and
sdditiona! site improvements. Special taxes lavied against the property, togather with incremental property tax, incremental safes tax, and
park and ride revenues will ba used to pay the principal and interest on the Bonds and the administrative expense of the Agency. Principal and
intarest payments will continug to 2022 in graduating amounts ranging from US$3.5 million ($4.5 miflion} (December 2003: US$3.5 million
{84.6 million)) t0 US$H5.3 million ($6.8 million} (December 2003: US$5.3 million ($7.0 million)). The Group has the contingent obligation 10
satisfy any shortfall in annual debt service after tanant recoveries.

The Group aiso has contingent liabilities, estimated at $83.2 million (December 2003: $149.9 miflion), in the normel course of business
including obligations in respact of the performance of works pursuant to lease, construction, devalopment art financing commitments,

The Group is involved in several lawsuits in the normal course of businass. However, mansgement belisves that the ultimate outcome
of such pending litigation will not materially affect the results of oparstions or the financial position of the Group.

in addition, the Group is involved in various legal proceedings ralating 10 personal and property libility arising from the destruction of the
World Trade Centar, However, management belisves that the ultimate gutcome ot such legel proceedings will not materially atfect the results
of operations or of the financial position of the Group.

WAT has provided cross guarantees to the borrawings of its cantralled entities of $1,727.2 million and borrowings of associates of the
Responsible Entity of $3,846.4 million. ’
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22 LEASE COMMITMENTS

Operating lease receivable ]
Substantually all o the property owned by the (3roup 1s leased to third-party retallers under operating leases as at 31 December 2004. Lease
terms vary batween retailers and some leases include percentage rental payments based on sales revenue.

Future minimum rantsl ravenuas raceivable under non-cancellable aperating leases as at 31 December 2004 and 31 December 2003 are as
follows:

CONSOLIDATED
2004 2003
$ Million $ Million
Due within one year 509.9 869.3
Due batween one year and five years . 7. 2,468.2 - 2,658.6
Due aitar five yoars ’ : ""1883.0 . 20389
U561 5,566.8

These amounts do not include percentage rantals which may become receivable under certain leases on the basis of retailer sales in excess
of stipulated minimums and do not include recovery of outgoings.
% Million $ Million

Operating teases
Minimum laase payments

Due within ona year 9.3
Oug betwean one year and five years 36.9
Due after five years 252.2

The above leass expenditure commitments arg in respact of future minimum annuel ground lease paymenits relating to several of the Group's
centres.
. $ Million § Million

~

73 CAPITAL EXPENDITURE COMMITMENTS
Expenditure of the Group contracted but not provided for: 3
Due within one year ,‘,'.i.““"‘ g 297.7
Due between one year and five years . . B2.2 280.2
o 523.9 587.9

The above capital expenditure is committed to radevelop and expand investmen properties owned by the Group.
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24 DERIVATIVE FINANGIAL INSTRUMENTS

{a) (i) Summary of interest rate hodges at 31 Dacomber 2004

31 Dec 04 31 Deac 03
Nots $ Million S Million
[nterest paysble N
Principal amounts of all interest bearing hisbilities: . EE
Current interest bearing liabilities B 101857 540.0
Non current interest bearing liabilities 8,9 - 64330 6,184.8
Share of aquity accounted antities interest bearing liabilities 15{c) : ‘ : 4956
Cross currency swaps
- US3$5,060.0 million (31 December 2003: USSnil) 24({b}{) -
. 72204
Principal amounts of fixed interest rate liahilities:
Fixed rate loans
- US$4,971.4 milion (31 December 2003; US33,884.4 million} 24 (a)ii} 5155.3
Fixed rate derivatives .
- US$4,943.9 million * (31 December 2003: US$806.6 millien) 24 (allii} 1,078.0
12,7331 6,231.3

* Fixed tote dorivatives in USS substentiatty comprise inlerest rate derivatives relatad 10 USS cross currency sweps disclozed sbove.

in addition 10 the above fixad rate liabilities, the Economic Entity also had floating rate liabilities of $1,167.6 million outstanding a1 31 December

2004 at an average interest rate including margin of 3.1_4%.

$ Millian

Nota $ Mitlion

Intarest receivabla

Principal amounts of all interest bearing assets: o
Cross currency swaps S

- AS 4my 69935 -
' - 6,993.5 -

Principal amounts of fixed interest rate asseis: ‘ T

Fixed rate derivatives — AS 24(ali) 76,9077 -

In addition 1o the above fixed rate assets, the Economic Entity had also fioating rate assets of $85.8 million outstanding at 31 Dacember

2004 at en average interast rate including margin of 6.06%.
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24 DERIVATIVE FINANCIAL INSTRUMENTS CONTINUED

{a} (i} Interestrates

Notional principat of contract amounts of WAT's consofidated and share of equity sceounted fixad rate debt and interest rate derivatives:

Interestrate desivatives

Fixed rate berrowings

Interestrate derivatives

Fixed ¢ate barrowings

31Decd  31Doc 04 31Dec04 3tDoc0s 3 Dec03 31 Dec03. 3108c©3 31 0ec03
Average Average Avarege Average

Fixad rate dabt and rate rata rate rate
derivatives confracted Principal inclueding Principal including Principal including Principal including
as at the reparting date amount margin smount margin amount margin amoum margin
and outstanding at Mitlio % Million % Miilion Million %
Austraiiant Dolar {"A5"} receivable 1.
31 Decembar 2004 A$6,9077 N - - - -
31 Decamber 2008 L A$67577 . - - - -
31 Dacember 2006 ‘A$5,2414 - - - - -
31 Decembar 2007 \TA$5,041.4 - - - - -
31 Decembar 2008 UASS,041.4 - - - - -
31 December 2009 [ A$5,0414 ] - - - _
31 Decembear 2010 I LA$3731.2 - - - -
31 December 2011 A$3,237.2 - - - -
31 Dacember 2012 I A$2,481.2 - - - -
31 December 2013 DUAS1180.2 - - - -
31 December 2014 - A$200.0 - - - -
US Dotlar (“USS™) payabie - el w e T
31 December 2004 US$(4,943.9) - JUS${4,971.4) - 6. USE(B06.6) 8.56 US$(3,864.4) 6.57
31 Dacember 2005 Us$l5,248.2) .. - US${4.911.6) - 6.15 - US$(1,183.0) 7.70 USS$(3,575.1) 6.57
31 Decamber 2006 US$i4,908.0) - US$(4.576.4) - 614 US$(1,423.9) 7.48 US${3,236.8) 8.61
41 Decembar 2007 US${5,006.0) =~ USSI4,414.6) - - - '6.13 - USS(1,672.6) 7.66 USS$(3,071.6) 6.62
31 December 2008 US$(4.666.6) - [US${4.007.9) - 6.14* US$(1,324.0) 6.73 US$(2.661.3) 6.72
31 December 2009 US$(4.765.9) - JUS$(3,142.7) -~ -6.97 © US$I1,324.0} 7.44 US5{1,872.5) 6.52
31 Decambar 2010 U5$(3,865.3) - US${2,9132) . US$(1,324.0) 7.45 US${1,845.5) 6.46
31 December 2011 US$i3104.9) . -US$2,010.7) '~ US$(614.0) 767 US$(929.5) 571
31 December 2012 US$(2,054.6) 1USs${1,618.9) UsS$§14.0) 760  USS(542.1} 5,95
31 December 2013 us${1,240.2) -~ 1S ALE:R:) IR - - US3(49.8) 6.33
31 December 2014 “ussiizesy T USSISTY T 100 - - - -

At 31 Decamber 2004, the aggregats fair value compared to the aggregata bock value of fixed rate debt amountad to an unrealised deficit of
£353.2 million (31 Decernber 2003; unrealised deficit of $496.9 million) and the aggregate tair value compared to the aggregate book value
of interest rate derivates amounted to an unrealised deficit of $163,8 million {31 December 2003; unrealised deficit ot $195.8 million). This
has not been recordsad in the Statement of Financial Performance. :
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24 DERIVATIVE FINANCIAL INSTRUMERNTS CONTINUED
{h) Exchange rates
li} Cross currency swaps in respeet of WAT's foreign currency assets and liabilities

: Waighted average Principel amount (payable)/reqeivable
Cross currency swaps conteacted as at exghange rate 3N Dec0d M Dec 04 31 Dac 03 31 Dec 03

the repoarting date and autstanding at: 3 Dec 04 31 Dec 03 Million - Million Miftion Milfion

-

uss :

Contracts to teceive A$ and pay USS Dl et S

31 December 2004 107235 I+ - A$6,9935 S US$(5060.0) : - -
31 Dacember 2005 107235 -, - A$6,9935 ;US$(50600) . - -
31 December 2006 11107285 - 'A$6.993.5 - US$(5,060.0) - - -
31 December 2007 07233 " - A$6,78%4  US$(4,905.0) - - -
31 December 2008 15.0.7233 - AS6781.4  US$(4,908.0) . - -
31 December 2009 07251 - - A$5743.8 . US$(4,165.0) - - -
31 December 2010 .0.7224 - - A$4.069.7 . US$(2,940.0) | - -
31 December 2011 n.0.7231 - - A$35819 US5$(2,690.0) - - -
31 Dacember 2012 -0.7240 " - A$2,721.1 - -US$11.970.0) & - -
31 December 2013 o210 - A$1,801.9 'USS5(1,310.0) - -

At 31 December 2004, WAT's USS denominated net assets excluding the above cross currency swaps amounted to USS6,920.0 miltion (net
of US$5,138.4 million debt}.

The unreslisad surplus of the aggragate Tair vatua compared to ths aggregete book valug of cross currency swaps has been recorded in the
loreign currancy transkation reserva, in accordance with Note 1(c).

tii} Forward exchanpe contracts 16 hedge foreign currency income

Weighted average .
Forward exchenge cgnteacts . exchange rate 310ec D3 310ec 04 31 Cec03 31Dec 03
contracted 85 8t the raporting date: 31 Doc 04 31 Oec 03 Miilion Million Mifion Mitlion

DR S .t L Tweer Meseem e T T

uss

Contracts 10 buy A% and sell USS
and maturing in the following years . e e
31 December 2005 ' -'0.4832 0.5185 [ A$448B.5 .-

US$(216.7) . AS573.2  US$(297.2)

31 December 2006 ©.0.4856 - 05112  (A$372.3 .- US$(180.8) . A$5¢73  US$(279.8)
31 Decamber 2007 05300 . 05414  UA$336.6.- US$(178.4) . A$387.2  USS(193.4}
31 Dacember 2008 . 06243 - 06003 CA$192.2 - US$(120.0) . A$143.3 " USS(86.0}
31 December 2009 “o0.6932 - "A$854 T USS(59.2) - -

Diffarencas arising on sattlement of forward exchange contracts which hedge the Group’s foreign currenév denorningted incoma are
recognised when the underlying foreign currency income is recorded in the financial statemens. As at 31 December 2004, the aggregste
fair valus of the above hedging contracts amounted 1o an unrealised surplus of $388.7 million (31 December 2003: unrealised surplus of
$497.1 million}.

The net unrealised surplus recagnised in the Statemant of Financial‘Position is $465.4 million and has been calculsted using the year end
rate as opposed 10 the market sate used in the above caleulation in accordance with the requirements of AASB 1012: Foreign Currency
Transiation. '

|e} Eradit risks

In accordance with the policies detarmined by the Board of the Responsible Entity of WAT, credit fisk is spread smong a number of
creditworthy counterparties within specified limits. At 31 Decembar 2004, the Group had 53% of its aggragete cradit risk spread over three
counterparties each with an S&P long term rating of AA- of higher. The remainder is spread over counterparties each with less than 10%
of the aggregate credit risk. The aggregate credit fisk in respect of derivative financial instrurments is $1,146.5 million (31 December 2003:
$582.3 million).

{d) Other Guancial assels and tiahilittes
All financisl assats and lisbilities except those set out in Nota 24 are recorded at book value, where book value approximates fair velue.

le} International Financlal Reparting Standards {“IFRS”}

Refer Nota 30 tor assessment of hedge effectiveness of fixed rate debt, interest rate derivatives, cross currency Swaps and forward
exchange contracts under IFRS.

84 Wastfield Americs Trust Fuvanciyl Rt ZHH




Wastficld America Trust
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25 RELATED PARTY TRANSALTIONS

The Responsible Entity, a subsidiary of Westfield Holdings, is considered 1o be a retated party of the Economic Entity.

During the six months to 30 June 2004, WAT and Westfiald Boldings were separate economic entities and transacted on normal commergial
terms as separate entities with respact to the following:

{a} Property management fee

{b} Advisory tee and Responsible Entity management fes

{c} Reimbursement of expensas

{d} Construction contract paymants

Following the Merger in Juty 2004, WAT, WT and Westfield Holdings became stapled sconomic entities and duning the six months to
31 Decernber 2004, transacied on normal commercial terms as stapled entitios with respect to the following:

{a} Proparty management fee

{b} Advisory faes and Responsitile Entity management fees

{c} Reimbursement of expenseas

{d} Construction contract paymaents

{s) Loans and financial derivatives

The properly management fee for the year ended 31 December 2004 was $48.5 million (31 December 2003; $58.8 miflion} of which
$4.1 million was payable at 31 December 2004 {31 Dacernber 2003; $4.5 million).

The advisory tas tor the year ended 31 Decembar 2004 was $20.3 million (31 December 2003: $36.9 miltion) of which no amounts
wara payable at 31 December 2004 and 31 December 2003.

The Responsible Entity management fes for the year ended 31 December 2004 was $1.3 million of which $1.3 million was payable ar
31 Dacember 2004.

Reimbursernent of expenses to associates of the Responsible Entity were $83.3 million (31 December 2003: $84.1 million) for the year
ended 31 December 2004 of which no amounts were payable st 31 December 2004 and 31 December 2003,

During the financial vear, the Economic Entity paid $433.4 million {31 Dacamber 2003: $335.6 million} to the Westfield Heldings Group
in raspect of expansion and redevelopment costs. '

Development Agreements

WHE A and Westtiald Corporation, Inc. entared into Development and Construction Agreements on 29 June 2004 for Westfield Shoppingtown
Chestertield, Westfield Shoppingtown Connecticut Post, Wasthisld Shoppingiown Century City, Westfield Shoppingtown Meriden and
Wastfield Shoppingtown Gateway.

Erass currency swaps with WT
WAT and WT entered into cross currency swaps on 3 Novembar 2004, The terms, interast and principals amounts ere es follows:

(il WAT pays to WT, on a quartarly basis, floating rate an a principal of US$80.0 million in axchange for WT paying 10 WAT, on a quarterly
basis, floating rate on a principal of A$107.4 million. The maturity dete of this instrument is 2 Naverber 2007;

{ii) WAT pays to WT, on a sarmi-annual basis, a commercial fixed rate on 8 principal of US$600.0 million in exchangs for WT paying WAT,
on & semi-annual basis, a commarical fixed rate on a principal of A$804.2 million. The maturity date of this instrument is 15 November
2010.

{iii) WAT pays to WT, on a semi-annual basis, a commercial fixed rate on a principal ot US$550.0 million in exchange tor WT paying WAT,
on a semi-annual basis, a commaerical fixed rats on g principal of A§737.2 million. The maturity dats of this instrument is 15 November
2014,

(nterest rate swop with WT

WAT and WT antered into an AS interast rate swap an 13 December 2004 for the valus of $200 million. WAT pays, on a quartery basis, a
commercial flasting rate to WT and receives from WT, on a quarterdy basis, a commaercial fixed rate. The interest rate swap has a delayed
start date of July 2006 and continues until February 2015, ’

Loan to Westiield Holdings

On 5 November 2004, WAT Joaned $248.0 million 1o Westfisld Holdings. Interest accrues on this loan an a quarterly besis based on a floating
rate.

Loan to Westfield Corparation, ine.

Oin 2 Novernber 2004, WEA Financs LLC loaned US$75.0 million ($96.3 million) to Wesifisld Corporation, Inc. Intersst aceiues on this loan
on a sermi-annual basis based on a comimercial fixed rate.
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26 DIRECTOR BISCLOSURES
{a} Details of Specified Directnrs

i} Spacified diractors

FP Lawy, AC Chairman-Exacutive Director

FG Hilmer, AQ Deputy Chairman - Non-Executive Director {appointed 13 July 2004}
DH Lowy, AM Deputy Chairman - Non-Executive Director {appointed 13 July 2004)
RL Furman Non-Executive Director

DM Gonski, AD Non-Exscutive Director lappointed 13 July 2004)

SP Johns - Non-Exacutive Director

PS Lowy Managing Director — Executive Director

SM Lowy ) Managing Director - Executive Director

J8 Studdy, AM Non-Executive Director

FT Vingent Non-Executive Director

GH Weiss Non-Executive Birector (appointed 13 July 2004}

DR Wills, AQ Non-Executive Director (appointed 13 July 2004}

CM Zampatti, AM Non-Executive Director lappointed 13 July 2004)

JR Broadbent Non-Executive Director lrasigned 13 July 2004}

H Huizinga Non-Executive Diractor (resigned 13 July 2004)

RC Manstisld, AO Non-Exacutive Director [resigned 13 July 2004)

{b) Ramuneration Policy
The Remuneration Policy of the Group is detarminead and atdministared by the Remuneration Committee.

The responsibilities of the Remuneration Committes includs:

2 determining and reviewing rermunaration policies 1o apply ta ' members af the Board and o exacutives within the Group;

7 datermining the specific ramunaration packagas for Exetutive Directors and key members of the sanior executive 1eam (including base
pay, incentiva payrments equity-linked plan participation and other contractual benetits);

reviewing contractuel rights of termination for members of the senior executive taam;

reviswing the appropriateness of the Group's succession planning policies;

raviewing policy for participation by senior executives in equity-linked plans;

reviewing management's racommendations of the totaf proposed awards to be issusd under each plan; and

sdministering the equity-linked plans as required in accordance with the rules of the plans.

NN Y W N

The current mambers of the Commitiee are:

FG Hilmer, ADQ Chairman — Independant Ditector
BL Furman Member — Independent Director

DM Gonski, AO  Member - Indapendent Diractor

Tha Committas met jour times in the six month period from 1 July 2004 10 31 December 2004. All members of the Committes attended
the meetings.

Remuneration of Noa-Executive Dirpctars

The remuneration of the Nen-Exacutive Directors is detarmined by the Board, scting on recommandations mede by the Remuneration
Committee. The objective of the Committae in making its recormmendations is to sttract, retain and properly motivate Non-Exscutive
Direciors wha will, through their contribution to the Board and the Westfield Group, work towards creating sustainabla velue for members
and stakeholders. .

In making recommendations to tha Board, the Remuneraticn Coemmittoe 1akes into account edvice from independent consultants and
advisers on domestic and international trends in non-executive direcior remuneration. In arriving at recommendations, the advisers will
consider & wide range of factors including the Wastfield Group's financial profile, the complexity and geographic spread of its business and
the size and scops of the workload and responsibilities assurned by Non-Executive Dirsctars.

Non-Executive Director remuneration comptises & basa fee (which is inclusive of superannuaticn guarantee contributions}, 8 commitias
attandance fes and, where ralevant, an additional fea for deputy chair of the Board and for committee chair.

The aggregate pool available for payment of feas 1o Nen-Executive Directors of the Westfield Group is currently & maximum of $1.8 million.
That figure was approved by members at the annual general meeting of Westfisld Holdings Limited held in November 2004. .

Non-Executive Directors are mot entitled to superannuation entitlemants, othes than entitlements arising trom contributions deducted from
the base fees paid to Nan-Exacutive Directors as required by law. Narn-Executive Directors are not entitled to any payment on termination
othar than the balance of any outstanding fees o participate in the Westfield Group's equity-linked tong term incentive plens.

Following the merger of the Westfield Group, Non-Executive Directors will no longer be enm[ed 1o aflocate any part of their fee to the
Non-Exacutive Directors” Share Acquisition Plan,

Non-Executive Directors are not paid or entitled to a cash bonus, pertormance related bonus or share based compensation. None of the
Non-Executive Directors were paid an amount befare they took office as consideration for agreeing to hold oftice.
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26 DIRECTOR DISCLOSURES CONTINULD
b} Remuneration Pallcy continved

Remureration of Mauaging Directors

Recognising that the Wastlield Group operatss in a highly competitive global environment, the Board has adopted policies end procasses

which:

2 ensble the Group to atiract and retain key Managing Directors whao will create sustainable value for Members:

» properly motivate and reward Managing Directors having regard 1o the overall performance of the Group, the pariormance of the
Managing Director messured against predetermined objectives and the extarnal compensation envitonment;

2 appropristaly align the intarests ot Managing Directors with Members; and

2 comply with applicable legal requirements and appropriate standerds of governance.

The Group's cufrent remuneration structure combines basa salary with short term cash incentives and long term equity-linked incentives.
The total ramuneration package of sach Managing Director is designed to ensura an appropfiate mix of base salary with short and fong term
incentives. As Managing Directors gein seniority in the Group, the balanca of this mix moves to a higher proportion ot varisble and leng tarm
rewards which are considerad to ba "at risk™ and which are dependent upon the parformance of tha Group end of the relavant Managing
Diractor. The Remunarstion Committes considars thet this structure places an appropriate pramium on performance and halps reinforce the
alignment between the interests of Managing Directors and stekeholders in the Westfield Group.

In special circumstances, Managing Directors may esrn sn additional bonus in excess of the agreed target percentags ot base pay in
recognition of contribution mada by that Managing Director 1o a major transaction or corporate project. As with the annual periormance
banus, payment of a special bonus is at the discretion of the Ramunseration Committse.

Cash based incentives in respect of the Managing Directors are determined by the Remuneration Committes having regard to personal
ohjectives which are set as part of the performance review and development system and 10 more general operational and financial objectives
of the Wastfield Group {for example, growth in eamings and distributions). The measures are chosen based on key contribution expected of
that Managing Director in order to enhance the overall performance of the Group, The Remuneration Committes will also consider the role
which the Managing Directer played in any major acquisition or capital transaction during the year as this may heve had o slgmhcant impact
on the contribution made by that Managing Director and played a vital role in the suscess of the Westfiald Group in that year,

Equity-Linked lncentives
Follawing the Merger, the Westtield Group has introduced two new eguity-linked incentive ptans: the Exacutive Deferred Award Plan (the
EDA Pian) and the Partnership Incentive Plan {the PiP Plan).

These new Plans replace the Executive Option Plan and tha Executive Performance Share Plan as the ongaing equity-linked incentive plans
of the Group. Al the time ot the Merger, the outstanding awards under the Exacutive Option Plan and Performance Share Plan became
eligible for exercisa as a consequence of the restructuring, As noted in Westfisld Holdings Limited's 2004 Annusl Report, the vast majority
of those outstanding options end awerds were axarcised at the tima of the Merger. No furthar options or awards will be granted under those
Plans.

Prior to 2002, Wesifisld Holdings Limited used opticns with an sxercise price a1 or above market value as tha principal means of providing long
term equity incentives. The Group subsequently moved 1o the issue of awards under the Executive Share Performance Plan. Essantially, each
award issued under tha Executive Share Perfarmance Plan represents a right to recaive one Westfield Group stapled security on vesting.

In intreducing the EDA Plan and the PIP Plan in 2004, the Westfield Group has retained the same phitosophy. That is, rather than issuing
options with an exarcise price at or above market value, swards granted under the new Plans ara more in the nature of restricted stock where
the Managing Director would be antited 1o receive a Westhield Group security on exercisp. However, as explained below, the new plans are
synthatic and Managing Directors receive ¢ash payments rather than actual securities,

The relevant common features of both the EDA Plan and the PIP Plan are gs foljaws:

2 basad on principles and remuneration bands agreed with the Remunerstion Committes, participating Managing Direttors earn the
opportunity to participats based on a set percentage of their base salary. For exarmple, an employee earning a base salary of $150,000
may be granted the opportunity to participate in the Plan of up to 10% of that base salary or $15,000;

A immediataly prior to the commancement ot participation in tha Plan, that dallar amount is converted into an award which is based on the
then current market price of Westfield Group stapled securities. In the above example, assuming a market price of $15.00 per stapled
security, the participant would receive an award equal to the economic benefit of 1,000 Westfield Group stepled securities;

#  during the vesting period of threa to tour years, distributions paid on stapled securities are nominally reinvested under the Plans such
that the number of stapled sacurities in an award (and on which the payout is calculated) will increase during the life of the award;

2 assuming the Managing Director tamains employed by the Group through the vesting periad and, in the case of the PIP Plan, any refevant
performance hurdles are satistied, the Managing Director will receive a payout equs! to the capital value of the stapled securities in the
award. That is, the Managing Director receives 8 cash payment {rather than actual securities) which reflects the capital value of the
number of "synthetic securities” comprised in that sward as at the vesting date.

As noted above, receipt of a cash payout under either the EDA Plan or the PIP Plan generally requires that the Managing Diractor remain
employed by the Westfisld Group throughout tha vesting period. In special circumstances (eg. death, redundancy or retirement} the Board
rataing a discretion under the Plans to allow vesting of all or part of the awards granted under the Plans.
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26 BI_RECTE]R DISCLOSHRES CONTINUED
th) Remuneration Policy conlinved

Remuaeration of Managing Birgctors centinued

Egquity-Linked incentives continued

The Westfield Group equity-linked Plans

The EDA Plan is & plan in which senior and high performing exacutives participate. In 2004/2005 year, it is expscted that approximately 190
exacutives world-wide will receive awards.

The issue of awards under the EDA Plan is basad on the same criteria as the short tarm variable bonus. That is, the grant &f antitlements
is clasely linked to the performance of the executive meesured against objectives established each yesr pursuant to a‘performance review
and development systam. Those objactives are designed to recognise achisvement of both financisl and non-financial objectives. Exacutives
qualify to raceive a payout of that deferred compansation by satisfying the requirement that they rermain in the employment of the Westfield
Group through the vesting period. That vesting period is currently three years, There are no additional performance hurdles applicable during
the vesting period.

The EDA is intended 1o use the deferral of vesting of a partion of the short tarm incentive as part of a broader strategy for retaining those
exgcutives participating in the Plan,

The PIP Plan was established in 2004 following the vesting of exié.ting optiens under the Exacutive Option Plan and Exacutive Parformance
Share Plan as a consequence of the Merger. As noted above, the structure of the PIP Plan reflects the decision by the Group to move away
from market priced options as the praferred form of fong term incentive.

Only tihe senior loadership team ot the Wastfield Group, including the Managing Directars, will participate in the PIP Pla-n. Tha Exacutive
Chairman does not participate in the PIP Plan, :

The PIP Plan itseli is designed to encourage a “partnership” amongst the senior lesdership team of the Wastfield Group which will
emphasise the strategic lesdership rote of that taam. Through the PIP Plan, the members of that pattnership will be provided with a benefit
which is fully aligned with the interests of securityholders in two principal respects: .

7 qualification for awards under the PIP Plan each yeer will be subject ta the Group achiaving performance hurdlas which will relate to
the financial and operating targets of the Group in the tinancial yeat 1ogether with any other matters which the Board ot Remuneration
Committes consider appropriate; and

7 tha peyout received by exacutives participating in the FIP Plan will be stfected by distributions paid during the vesting period and
movements in the price of Westfield Group securities between the qualification date and vesting.

The perfofmance hurdle in respect of the financiaf yoar anding 31 Decembaer 2005 relates to the Westfield Group achieving the distribution
per secufity consisiant with the forecasts made in the Explenstory Memorendum issued in May 2004 in conmcti{an with the Merger.
Satisfaction of this hurdle will be determinad by comparing the torecast annusl distribution of $1.085 with the aggregate distribution per
security made in respact of that periad. As is the case with the performanca incentive payable to the Executive Chainman, if that target in
respect of tha 2005 fingncial year is not achieved, no awards will be issued under the PIP Pian, '

The Remuneration Committee has chosen a performance hurdle besed on achieving foracast distributions per security because of the
importance of achiaving that target as confirmation of the successful implemeantation of the Merger. The Commina{a acknowledges tha
financial, oparationa!, accounting and legs! complexitias inherent in a transaction of tha ragnitude of the Merger and believes that schiaving
the forecast distributions is an important step in confirming the confidence which investors and other stakehotders have shown in the
mearged Westtield Group.

:

The performance hurdle{s) applicable under the PIP Plan will be considered and re-set annually by the Ramuneration Cormmittes and
advised 1o executives at the samse time as they are advised of the potential number of “synthetic securities” for which they will qualify if the
performance hurdlas ara achieved. More than one hurdle may be set in any year,

The year in which the performance hurdles spply is known as the Qualifying Year. Actual performance against the hurdfes which apply during
the Qualifying Year will determing the final number of awards which 1he executive will receive st the end of that year, No payments are made
10 the executive at the end of that Qualifying Year. Rather, the awards in the PP Plan are issued at that timea and will vest on two dates - 50%
ut the end of year three and 50% at the end of year four. No other performance hurdfes are imposed during the vesting period.

By adopting this combination of the agplication of pertormance hurdles in the Qualifying Year and the subsaguent three to four year vasting
period, the Westfield Group &ims, through the issue of awards under the PIP Plan, to incentivise achievernent of targeted objectives and
assist in the retention of the senior Isadership team for an extended period. Given that tha vesting period does not include the Qualifying
Year, executives participating in the PIP Plan will be required to remain with the Group for a period of five years in order to get the full benefit
of each award.

The operation of the PIP Plan and the manner of calculation of the pay-out 1o which the executive is entitled is as described above.
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26 MRECTOR DISELOSURES CONTINUED

le) Remuneration of Specified Directers

PRIMARY POST EMPLOYMENT EQUITY TOTAL
Annual feave Non- .
Salary  &long service Cash mongtary Superan- Retirement
&1ges [eeve movemant® bonus benefirs nuation benefits Bptions
s s H $ s s 5 H
Specitied Directors
PP Lowy, AD {Chairmen] N
2nd halfin - 4,000,000 {20,045} 2,000,000 315,063 - 50,752 - 6,345,760
1s1 half 247,641 - 6,357,000 355,299 - 38,066 - 7,003,006
FY 31 December 2004 4,247,641 {20,045} 8,357,000 874,352 - 49,818 - 13,348,766
FY 31 December 2003 - - - - - - - -
FG Himar, Al (Deguty Ehairman): eppointed 13 July 2804
2nd half 114,000 - - - - - - 114,000
1st half - - - - - - - -
FY 31 December 2004 114,000 - - - - - - 114,000
FY 31 Dacermber 2003 - - - - - - - -
OH Lowy, AM (Depoty Chairman}: sppeinted 13 Juy 2004
2nd halfi# 102,000 - - - - - - 102,000
. 1st balf - - - - - - - -
FY 31 Dacernber 2004 102,000 - - - - - - 102,000
FY 31 Decoarnber 2003 - - - - - - - -
AL Furingn {Mon-Executive Directer)
2nd half 81,000 s - : - - - - - 81,000
1st half 27,048 - = - - - - 27,045
FY 31 Decernber 2004 108.04% - - - - - - 108,045
FY 31 December 2003 56,211 - - - - - - 58,211
D8 Ganske, AQ [Non-Executive ieacon: sppeintsd 13 July 2004
and half 84,000 - b - - - - 94,000
15t haif - - - - - - - -
FY 31 December 2004 94,000 - - - - - - 94,000
FY 31 December 2003 - - - - - - - -
§P Jjohns [Nen-Executive Directos)
2nd half 304,0003 . - - - - - - 304,000
ist halt 284,247 - 50,000 - 40,288 - 26 505,661
FY 3t Decernber 2004 588,247 - 50,000 - 40,288 - 13,126 809,661
FY 31 December 2003 - - - - - - - -
PS Lowy (Managing Direciar)
2nd hatfi! 831,638 - 1,000,000 92,118 - - - 2,023,751
1st half 572,206 - 1,784,140 24,202 - - . 327815 2,678,363
'FY 31 Dacember 2004 1 503,841 -~ 2,754,140 116,318 - - 327815 4702114
FY 31 December 2003 - - - - - - - -
Westtield America Trust Froarial Bepest 2004 89



Woestfiold America Trust

Notes to the financiat statements

for 1he financial year ended 31 December 2004

26 DIRECTOR DISCLOSURES CONTINUED

{c) Remoneration of Specified Directors continung

PRIMARY POST EMPLOYMENT EQUITY TOTAL
Annual leave Non-
Salary & long service Cash monetary Superan-  Retiramant
& fees leave movementi? bonus | banefits nuation benetits Options
4 § $ $ H H 3 s
SM Lowy (Mansping threctod . B
2nd halfist 750,000 330,477 1,000,000 - - - - 2,080,477
st half 425,000 ~ 1,825,000 - - - 327815 2,877,815
FY 31 December 2004 1,175,000 330,477 2,825,000 - - - 327,815 4,658,292
FY 31 December 2003 - - - - - - - ‘ -
J8 Sruddy, AM {Non-Executive Birector)
2nd halt 85,000 - - - - - - 85,000
157 half 40,450 - - - 3,638 - - 44,088
FY 31 December 2004 125,450 - - - 3,635 - - 129,088
FY 31 December 2003 27,500 - - - - - - 27,500
FT Vingent [Nun-Executive Directar)
2nd half 15,000 - - - - - - 75,000
st half 27,045 - - - - - - 27,045
Y 31 Dacember 2004 102,045 - - - - - - 102,045
Y 31 Dacambar 2003 86,211 - - - - - - 56,211
GH Weiss [Nop-Executive Director): appuinied 13 July 2004
2nd half 84,000 - - - - - - 84,000
1s¢ half 18,350 - - - 1,650 - - 20,000
FY 31 Decembar 2004 102,350 - - - 1,650 - - 104,000
FY 31 Dacembsr 2003 - - - - - - - -
DR Wills, AG {Non-Execulive Director]: appomnted 13 July 2004
2nd half 78,000 - - - - - - 78,000
15t half - - - - - - - -
FY 31 December 2004 78,000 - - - - - - 78,000
FY 31 Decernber 2003 - - - - - - - -
S84 Zumpatri, AM {Non-Executive Director): sgpuntad 13 July 2004
2nd half 78,000 - - - - - - 78,000
1st half - - - - - - - -
FY 31 Dacamber 2004 78,000 - - - - - - 78,000
FY 31 December 2003 - - - - - - - -
Jit Braodbent {Mon-Executive Direcrod: resigned 13 July 2004
2nd half - - - - - - - -
15t hatf 44,200 - - - 3,976 - - 48,176
FY 31 December 2004 44,200 - - - 3,976 - - 4B,176
FY 31 December 2003 44,200 - - - - - - 44,200
H Hpizinga [Wen-Exerotive Disgetork: resigned 13 Suly 2004
2nd half - - - - - - - -
1st half 40,450 - - - 3,638 - - 44,088
FY 31 Decembar 2004 40,450 - - - 3.638 - - 44,088
FY 31 Decamber 2003 40,450 - - - - - - 40,450
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26 BIREGCTCR BISCLOSURES CONTINUED

le) Remuneration of Speciiied Birectors continsed

PRIMARY POST EMPLOYMENT EQUITY TOTAL
Annual leave Nos-
Salary & long service Cash monetary Superan- Retirament
& faes leave maovament!? bonus bensfits . puation benefits Options
H B § . $ $ s $ $

RC senshald, AD {MNon-Execotive Dicector): resigned 13 July 2604

2nd half - -~ - .- - - - -

15t haif 36,700 - - - 3,300 - - 40,000
FY 31 Decernber 2004 36,700 - - - 3.300 - - 40,060
FY 31 Dacember 2003 36,700 - - - - - - 36,700
Tota! Ramunarstion: Specitied Directors ]

2nd hatf . 6,776,635 310,432 4,000,000 407,189 - 50,762 - 11,544,988

151 half 1,763,334 - 9,986,140 383,501 56,490 39,066 786,756 13,015,287
FY 31 Dacember 2004 8,539,969 310,432 13,986,140 730,670 56,480 89,818 786,756 24,560,275
_FY 31 December 2003 261,212 - - - - - - 261,272

The remunersation of specifisd directors outlinad above is consistent with the disclesuras set oulin the Westfield Group 31 Decembear 2004
financial repart {2nd hall) and the Wastfiald Holdings Limited finsncial report for the year andad 30 June 2004 (1st half). Remunaration
of spacified directors for the Westfield Group cannot be meaningfully allocated between Wastfield Holdings Limited, Westfield Trust and
Westtield Amarica Trust. As such, the abave outlined amounts represent the full remuneration of the specitied directors for the Westfield
Group.

313
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L]

As disciosed in the Explanatory Memorandurm issued in connection with the Merger snd further outlinad in the 2004 Annual Report of Westliold Holdings
Limiled, the remunaration arrangoments for Mr F Lowy, AC nave bean veried by sgreement fotiowing the Mergar of the Westfield Group. The term of Mr
F towy's seivice contracl is opan ended. The temunaration under thal contract will be reviewad by the Rerswngtation Committee every (wo yoars. Tha
curram afrangemonts pravide, in respact of the 12 manh periods oading 30 Juno 2005 and 30 Juna 2006, for & base sefary ot 38 midlion and an snnua
periormance bonus of $4 million and $5 milfion payable it the Westfield Group achioves Lhe foracast distribution ot §1.03 and $1,18 per stapled suturity in
respact of those yasrs.

Mr F Lowy"s servico comrect provites for a retirement benefit of one month's salary lor eech year ot service on terminstion of his services, This benefi
will continue 10 be celculated based on his salary in the 2003/2004 year lintroesed snnuatly by CPIY end nat the higher amount payable in accordence with
the post merger grrangerments. Tha amaount eccrued for the financial yoar wes $50.752. Mr F Lowy's sefvice coniract does not conlein pravisian lor arry
payment 6n tormination by Westfield Holdings Lirmted (will of without cause) ather than Lhe ratirernant banefit sutined shova. Any othar fermisation
payment wii be at the disciotion of the Board acling on the ecommendation of the Remunaiation Commitiee.

Anral leeve and lorg safvice legve entitlomonts scerund at 31 Dgcamber 2004 are calculsted bssed on Mr F Lowy's salery for tho 2083/04 yoer (increased
annuatly by CPIL. Non-monetary benefits of $315,053 releta 10 Mr F Lowy's contractual entitiements to private usege of the Group's eircralt. The entilernent
to private usage of the Group's sircratt ty Mr F Lowy is up to 8 maximum of 75 hours per snnum. Tha velue of private usage lincluding Hinge benefits tax)
in &ny yeor is Gisclosed as remuneration. Unused antitiamants ara carriod forward 10 future petiods. No oplions or awards were issued to the Cheirman in
tha financial yeer.

During tha financial pariod, Mr D Lowy exercisod executive options. The oprions had baen granted 10 Mr D Lowy in 1999 when ho was Managing Directar
of Westiield Holdings Limitad, Details of the options &ra set out in Note 26(d].

Following Mr S Johns' retirement as an execulive disoctor in Ociobur 2003, Mr S Johns has continued to provide consultanty servicas in relation 1o
special projects ncluding major scguisilions) and other corperate finance, tressury and invesior ralation issuos, The foes of $304,000 include 575,000
Non-E xecutive Difoctor fees, 310,000 Audit and Complisnce Committoa tees, $9,000 Risk Managemant Committee faes #nd $210,000 consultancy laes.
The consultancy sgresment :8 kor a minimum petiod o 2 yosrs commancing 1 Oclober 2003,

Mr F Lowy has bean with the Westfield Group since 1983. He has resided in the Uinited Swates sirce 1890, He was appointad 83 Managing Directar sinte
1997, Mr F Lawy's siiary and bonus is reviewed anrually by the Remuneration Commitiee. No formel service contract is in place. in the event of termination,
any tarmination payment and perlod would be determined by ihe Board on the recommendstion of the Hemunerstion Commitioe. Mr P Lowy's salary
disclosed is equivelent to US$750,000{$15.023,751), Mr P Lowy’s base selery is US$3,500,000 per ennum, Mr P Lowy will participate in the EDA plan from
1 Jenussy 2005 snd in the PIP plan from 1 fanuary 2006 bul anly it the performance hurdie in the qualifying yeas is met. Refer to Nota 26b) {or a detailed
sumenary of 1he EDA Plan end PP Plan. No epliors or awards wers issued 1 Mr P Lowy duting the finencial yase. As disciased in the 2004 Annuat Repart
of Wastliold Holdings Limited, Mr P Lowy exarcisad oplions in the financial yoar ended 30 June 2004,

Mr § Lowy has baen with the Westiield Gioup sinca 1987, Ho waa sppairited 8s Maneging Difoctor sinee 1997, Mr S Lowy's sslary and bonus is reviowod
snnuatly by the Remuneration Cormmittee, No formst sefvice contract is in place. In the gvent of ermination, soy termination payrment ard period would
he determined by the Bosrd on 1he recornmendation of the Remunaration Commitiee. Mr S Lowy's base salsry is 31,500,000 por annum. Mr S Lowy will
participate in the EDA plan {1om 1 January 2005 and in the PIP plen from 1 Jaruety 2006 but only i the perfoimanca hurdle in the qualilying year iz mel.
Refer to Nole 26(b) for a detailed summaery of the EDA Plan and PIP Plan. No opliona or ewprds were issued to M7 S Lowy during the Tinancial yeer, Dotails
ai exscutive options exercisad by Mr S Lowy in the financial yesr sfe sot out in Note 26Ld).

Mr F Vincent jaired the Board of Westfiak! Holdings Limited on 12 Novarnber 2004. Ho was appointad as a dicactor of Waesttield Managernant Limited on
13 Juty 2004 and Westield Arnerice Managemant Limited on 29 May 2002. Mr Vincent's totat tee of $75,000 includes $54.620 for his directorships of
Weastfioki Management Limited and Westfielt America Manegemant Limited,

The armounts ieferred to retlect sn increase in the sctrued lisbilty for snnual snd long se1vica feave during the fingncial year.

No options wera granted 1 Non-Executive Dinctors in 1he financisl yasr. No options hald by Non-Executive Dirsctors tpsed during the financisl year.
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26 DIRECTOR DISCLOSURES CONTINUED

{d) Option heldings of Spocified Directors
During the financial year, no options and swards {"Options”} weare issued 1o the specified dsrectors under the Exacutive Option Plan and the
Executive Performance Share Plan (rogether the “Option Plans™).

On 25 May 2004, The Suprame Court of Naw South Walas ordered, under saction 411 of the Corporations Act, that a meating of Westfield
Holdings Limitad sharsholders ba hald to vata on the proposed merger by stapling. Under the terms of the Option Plans, the convening of
the schema meating gave Optionholdars a right to exercise all autstanding Options including an accelerated right in raspect of previously
unvestad Qptions. In accordance with the terms of Option Plans, that right could ba exarcised at any time prior to the effactive date of the
merger being 2 July 2004, Options over Wastfield Holdings Limited sharas not axercised prior 1o that date reveried to their previous terms
of exercise and were convertad 1o Options over stapled securities on & 1:1 basis in accordance with smendments made 1o the Option Plans.
That conversion was consistent with the merger ratios applied in the schema of arrangament. In all other respects the terms of the Option
Plans remain substantially unaltered.

Under the tarms of the Option Plans, Wesme!d Haldings Limited was able to satisty the exercise of an Executive Clption in one of the

{ollowing ways.

(i) issuing or transferring a Westfield Holdings Limited share 10 the Executive Optionholder;

{ii} paying the Optionholder an amount equal 10 the difference between market value of a Westfield Holdings Limited Share as at the dste
ot exercise (detarmined under secnon 139FA of the Income Tax Assessment Act 1936) and the exercise price for the Opucm (" Profit
Elemeant"}; or

(iii} issuing or transfarring a Westfield Holdings Limited share 1o the Executive Optionholder equal to the value of the Profit Elernent.

Westfield Holdings Limited used mathods (i) and (iii) 1o satisfy the entitlaments of Optienholders who elected to exercise Options priar 10 the
effactive date of the merger. In some cases, Wastfield Heldings Limited utitised the Westfield Heldings Limited shares held by the Westfiald
Executive Option Trust to satisty the entidements of Optionholders. That Trust had praviously scquired Westlisld Holdings Limited shares to
anable Wastfield Holdings Limited, at its discratian, to satisfy the exercise of an Option by way of a transfer of a Wesrhield Holdings Limited
share ta Optionholders on exercise of Options.

Balance at Balsnce
baginning st end of Vested
of period Granted Bs Options period during
1 Jan 2004 remuneration exarcised 31 Dac 2004 the yaar
Specifiod Directors
DH Lowy, AM 1,250,000 - (1,250,000} - 625,000
SP Johns ) 500,000 - (500,000} - 250,000
P8 Lowy 1,250,000 - {1,250,000¢ - 625,000
SM Lowy 1,250,000 - (1,250,000} - 625,000
Total 4,250,000 - (4,250,000} - 2,125,000

{e} Shares issued/transferred on the exercise of remuneration aptions

Options  Sharss issved/ ‘ .
Peid Unpaid

pxercised transterred
Number Number $ per share $pershare
Specified Directors
DH Lowy, AM . 1,250,000 1,250,000 . 9.3 -
SP Jehns 500,000 500,000 R 9.3 -
PS Lowy 1,250,000 457,680 - -
SM Lowy 1,250,000 1,250,000 8.31 -
Toral . 4,250,000 3,497,680

™ Undor the terms of ihe opticn plen, Wastliald Hoeldings Limited i able to issue & Westtiold Holgings Limited Share to1he Exacutive Optionholdar ﬁqual 1
the vatus of 1ha profit alermant
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26 DIRECTOR BISCLOSURES CONTINUED

{f) Sharcholding of Specifiod Directors and Specified Exscutives

Stapled securitias held in
Waestlield Group (WDL)
{number}

Balance -
{WFA) Granted as
1 485 2004  remuneration

Balance!?
On exarcise Met changaidl (woe)
of options other 3t Dec 2004

Spacified Directers

FP Lowy, AC '

DH Lowy, AM 622,998,276 2,997,680 (459,545,503)2 166,450,453
PS Lowy

SM Lowy

1RL Fueman 257,500 (267,500) -
DM Gonski, 40 825,142 (525,615) 299,527
FG Hilmer, AO £53,187 {463,754} 189,433
SP Johns 1,536,329 500,000 {207,364} 1,828,965
JB Studdy, AM 82,281 {43,708} 38,573
ET Vincent - -
GH Weiss - -
DR Wills, AD - 20,000 20,000
CM Zampatti, AM - 221,654 221,654
JR Breadbent 212,500 {160,825} 51,875
H Huizinga - -
RC Mansfield, A0 20,000 {14,200) 5,800
Total : ' o §26,586,215 -

2,497,680 (460,976,615} 169,106,280

W The Actounting Standard AASB 1046, Dirattor and Executive Disciosurgs by Disclosing Entiies, paragraph B.5 roquires that 1he equiy interests heid
diractly, inGirectly or banoficially by each spacitied director. including their personsliy-teleted entitios be intluded. Personally-related entitios includo the
inlarests held by the specifiad directors’ rolatives, spouses and eny entities jointly or severally controlled by thom,

121 The majotity of the echenges listed in this colurnn ere not the rasult of sefes or scquisitions of units in WAT, but es a rasult of the imnpact of 1he merger ratio
on WAT vnits (that is ¥ unit coresponding o 0.15 Westliold Group siapled secusities) 6 a8 & result of the stagling of WAT units 1o Waestfield Holdings
Limited sharos andjor WT units already held by the director, of a combination of 1hese factors. :

2 The aggregate interest of the Lowy directors inciudes farmily holdings and inlerests hold by Amondi Py Limitod s trustos of tha Wasthield Executive Optian
Plan Trus1, tha US Executive Share Plan Trust and Westfield C Fund Pty Limited as trustea of the Westlield Superennuation C Fusd. The nt change includes
Lhe acquisitions, iransiers end disposals of those entities. The Lowy directors did not dispose of any sheres,

27 FINANCIAL REPORYING BY SEGMENTS

The Economic Entity opergtes solely as a retail property investor in'the United States of America,
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Waesttiold America Trust

Notes to the financial statements
for the financial year ended 31 Decembar 2004

f 28 DETAILS OF CONSOLIDATED SUBSIDIARIES AND EQUITY ACCOUNTED ENTITIES

2004 INTEREST 2003 INTEREST

feonomic®  Consolidated Economic* Consolidated
Name of Entity Notes %
Parent Entity
Woastfisld America Trust ad
Eonsolidated Controlled Entities
Agoura Hills Acquisition LLC bde - -
Westfigld America, Inc. bdes 79.41 100.00
Westhisld Amarica G.P, Inc. bde 794 100.00
Wastfield America GP LLC bde 79,41 100.00
Westfield America M.5,, Inc. bde 79.41 100.00
Westfiald Amarica ot Meridan Square, Inc. hde 79.41 100.00
Westfield Amarica of Annapolis, Inc. bde 79.41 100.00
Wastfield America of Bonita, Inc. bde 7a9.41 100.00
Westfield America ot Missouri, [n¢. bda 79.41 100.00
Westfield America ot Vancouver, Inc. bde 79,41 100.00
Wastfisld America ot Wast Covina, Inc. bde 7.‘5.41 100.00
Westfield WA, Inc. bde 79.41 100.00
WEA Belden LLC bde 79.41 100.00
WEA Brandon | GP, LLC bde 79.41 100.00
WEA Brandon Il GP, LLC bde 78.41 100.00
WEA Century City GP, LLC bde 79.41 100.00
WEA Chestarfisld LLC bde 79.41 100.00
WEA Citrus GP, LLC bde 79.41 100.00
WEA Countryside GP, LLC hde 79.41 100.00
WEA Crestwood Plaza LLC bde 79.41 100.00
WEA CT Houses LLC bde 79.41 100.00
WEA Fox Valley GP, LLC bde 79.41 100.00
WEA Gallaria GP, LLC : bde 79.41 100.00
WEA Garden State Plaza GP, LLC bde 79.41 100.00
WEA Gatewsy LLC bde 79.41 100.00
WEA Great Northern GP 1, LLC bde 79.41 100.00
WEA Great Northern GP, LLC bde 79.41 100.00
WEA Great Northern Mall, LLC bde 79.41 100.00
WEA GSP, Inc. bde 79.41 100.00
WEA Hawthorn Shopping Center GP, LLC bde 78.41 100.00
WEA Hawthorn Theatre MM, LLC bde 79.41 100.00
WEA MainPlace GP, LLC bde 79.41 100.00
WEA Meriden Square LLC bde 79.41 100.00
WEA Meariden Square No.2 LLC bde 79.41 100.00
WEA Meriden Square No.3 LLC bde 79.41 100.00
WEA Mariden Square, Inc. bde 79.41 100.00
WEA Midway LLC bda 79.41 100.00
WEA North Bridge LLC bde 79.41 100.00
WEA Narth County Fair LLC bde 79.41 100.00
WEA NY, Inc. bde 79.41 100.00
WEA NY I, Inc. bde 79.41 100.00
WEA NY Houses LLC bde 79,41 100.00
WEA Old Orchard GP, LLC bde 79.41 100.00
WEA Richland LLC bda 79.41 100.00
WEA San Francisco GP, LLC ) bde 79.41 100.00
WEA Southcenter LLC bdes 79.41 100.00
WEA Southlake LLC bde 79.41 100.00
WEA Southpark LLC bde 79.41 100.00
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Wastfield America Trust

Notes to the financial statements

for the financial vear ended 31 Decenber 2004

78 DETAILS OF CONSOLIDATED SUBSIDIARIES AND EQUITY ACCOUNTED ENTITIES CONTINUED
2004 INTEREST

2003 INTEREST

Economic* Econemic* Consolidatad
Name of Entity Notes % %
Consolidated Cantrotied Entities contirved
Anneapolis Lend LLC bde 79.41- 100,00
Annapolis Mall LLC bde 79.41 100.00
Annapolis Manager LLC bde 79.41 100.00
Annapolis Holdings LLC bde 79.41 100.00
Annapolis Parcel LLC bde 79.41 100.00
Annzpolis Shoppingtown LLC bde 79.41 100.00
Arch Real Estate LLC bde - -
Brandon Land Partners, Lid. bde 79.41 100.00
Brandon Shopping Center Partners, Ltd, bde 79.41 100.00
Capital Mall Holdings LLC bde 789.41 100.00
Capital Mafl Land LLC bde 79.41 100.00
Capitel Shopping Center, Ing. bde 79.41 100.00
Capital Shopping Center LLC bde 79.41 100.00
Century City Mall, LLC bde 79.41 100.00
Century City Mall Partners, LLC bde 79.4% 100.00
CC Building GP LLC bde 78.41 100.00
Chestartisld Parcel LLC bde - -
CMF, nc. bde 79.41 100.00
Connecticut Post Mall LLC bde 79.41 100.00
Connecticut Post Mall No.2 LLC bde 79.41 100.00
Crestwood Holdings LLC bde 79.41 100.00
Crestwood Plaza, Inc. bde 79.41 100.00
Downtown Plaza LLC bde 79.41 100.00
Downtown Plaza Holdings LLC bde 79.41 100.00
Eagle Rock Plaza LLC bde 78.4% 100.00
Eagle Rock Holdings LLG bde 78.41 100.00
Eagle Rock Manager LLC bde 79.41 100.00
Eagle Rock Properties, Inc. bde 79.41 100.00
Eastiand Holdings LLC bde 79.41 100.00
Eastiand Manager LLC bde 78.41 100.00
Enfigld Holdings LLC bde 79.41 100.00
Enfield Holdings Il LLC bde 79.41 100.00
Enfield Land LLC bde 79.41 100.00
Enfigld Square, inc. bde 79.41 100.00
Enfield Squarae LLC bde 79.41 ' 100.00
Fashion Square; LLC bde 79.41 100.00
FH Financing LLC bde 79.41 100.00
Fax Hills Hotdings 1l LLC bde 79.41 100.00
Fox Hills Mall, Inc. bde 79.41 100.00
Fex Valley Mall LLC bde 79.41 100.00
Franklin Park Parcel LLC bde 79.4% 100.00
Growth Head GP, LLC bde 79.41 100.00
GSP Holdings LLC hde 79.41 100.00
Hawthorn Theatre LLC bde 78.41 100.00
Herton Plaza, Inc. bde 72.41 100.00
Horton Plaza Moldings 1l LLC ! hde 79.41 100.00
Horton Land LLC bde 7941 100.00
Independence Mall Holdings LLC bde 79.41 100.00
Louis Joliet Holdings LLC bde 79.41 100.00
MainPlace Shoppingtown LLC bde 79.41 100.00
Wastfield Amarica Trust Freansal Sepory 2054 95



Woesttiold America Trust

Notes to the financial statements
for the financial year ended 31 Decembar 2004

28 DETAILS OF CONSOLIDATED SUBSIDIARIES AND EQUHTY ACCOUNTED ENTITIES CONTINUED

2004 INTEREST 2003 INTEREST
Economic* Consolidated Econamic* Consolidated

Name of Entity Notes %

€ensolidated Controlled Entities conflayed

Meriden Holdings LLC bde 73.41 100.00
Meriden Square #1 LLC . bde 79.41 100.00
Maeriden Square #2 LLC bde 7941 1C0.00
Meriden Square #3 LLC . bde 79.41 100.00
Mid Rivers Holdings LLC bde 79.41 100.00
Mid Rivers Land Holdings LLC bde 79.41 100.00
Mid Rivers, Inc. bda 73.41 100.00
Mid Rivers Land, Inc. bde 79.41 100.00
Mid Rivers Land LLC bde 79.41 100.00
Mid Rivers Land LLC Il bde 79.41 100.00
Mid Rivers Mall LLC bde 79.41 100.00
Mid Rivers Office Developmant |, Inc. hda 73.41 100.00
Misgsion Vailey Center LLC : bde 79.41 100.00
Mission Valley Mansager LLC . bde 79.41 100.00
Missicn Valley Finance Corporation bde 73.41 160.00
Montgomery Mall Properties, Inc, bde 79.41 100.00
Northwest Mall Holdings LLC - bds 1941 100.00
Northwest Plaza, Inc, : bda 79.41 100.00
Northwest Plaza LLC bde 79.41 160.00
Oaksidge Mall, inc. bde 79.41 100,00
Parkway Plaza Holdings 1l LLC - bde 79.41 10000
Parkway Plaza, Inc. bdea 79.41 100.00
Plaza Bonita Il LLC . bde 79.41 100,00
Plaza Bonita Inc. bde 79.41 100.00
Plaza Bonita Heldings Il LLC bde 79.41 100.00
Plaza Camino Real LLC bdes 73.41 100.00
Plaza West Covina, In¢. bde 734 100.00
Residential Real Estate | LLC bde - -
Residential Rental and Investments, Inc. bde 79.41 100.00
Roseville Shoppingtown LLC . bde 73.41 100.00
Santa Anita GP LLC bde 73.41 100.00
Serasota Shoppingtown LLC bde 73.41 100.00
Sargent Drive Acquisition LLC bde 79.41 100.00
Sargent Drive Holding LLC bda 79.41 100.00
South County Holdings LLC bde 7941 100.00
South County Shoppingtown LLC bde 79.41 100.00
South County Canter LLC bde 79.41 100.00
South County Post Office LLC bhde 79.41 100.00
South County Propearties, Inc. bde 79.41 . 100.00
Southgate Plaza LLC . bde 79.41 100.00
South Shore Mall Holdings LLC bde 79.41 100.00
South Shore Mall LLC bde 79.41 100.00
South Shore Manager LLC bde 79.41 100.00
SSM Land LLC bde 79.41 100.00
Topanga Center, Inc. . bda 79.41 100.00
Topanga Plaza Owner LLC bde 79.41 100.00
TFrumbull Mall LLC bde 79.41 100.00
Trumbull Shopping Center # 1 LLC bde -] L 79.41 100.00
Trumbull Shopping Centar # 2 LLC bde v B0.23 1 100.00 79.41 100.00
Trumbull Departmant Stores, Inc. bde . BDZR 100.00 .. 79.41 100.00
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Wastfipld Amorica Trust

Notes to the financial statements

for the financial year ended 31 Dacember 2004

28 DETAILS OF CONSOLIDATED SUBSIDIARIES AND EQUITY ACCOUNTED ENTITEES CONTINUED
2004 INTEREST

2003 INTEREST

Economic* Economic® Consalidated
Nama of Entity Notes % ’ %
Consolidated Cantrofled Entities coatinued
UC Century Genper, LLC bde 79.41 100.00
Urban Rossville LLC bde 79.41 100.00
Vancouver Holdings LLC bde 79.41 100.00
Vancouver Mall LLC bde 79.41 100.00
Vancouver Mall Il LLC bde 79.4% 100.00
WAP HC, Inc. bde 79.41% 100.00
Waest County Holdings LLC bde 78.41 100.00
West County Shoppingtown LLC bde 79.41 100.00
West County Center LLC bde 79.41 100.00
West Covina Haldings H LLC bde 79.41 100.00
West Park Mall, Inc. bde 79.41 100.60
Wast Park Mall LLC bde 79.41 100.00
West Park Shopping Center, Inc. bde 79.41 100.00
West Valley Davalopment LLC bde 79.41 100.00
Westtisld Beneficiary 1, Inc, bde 79.41 100.00
Westfisld Beneficiary 2, inc. bde 79.41 160.00
Westhiald Branding LLC bde 79.41 100.00
Westtiald Centers LLC bde 79.41 100.00
Wasttield Century City TRS, Inc. bde £9.56 100.00
Woesttield Emporium LLC bde 79.41 100.00
Westteld Franklin Park Mall, LLC bde 79.41 100.00
Westtield Franklin Park 1], LLC bde -79.41 100.00
Westtield Garden State LLC bde 78.41 100.00
Westtield Independence LLC bde 78.41 100.00
Waesttield Louis Joliet, Inc. bde 79.41 100.00
Wasttield Management, Inc. bde 79.41 100.00
Westtield MerchantWired, Inc. bde 79.41 100.00
Waesttiald Mission Vallay Carporation bde 79.41 100.00
Westtield North Bridge Inc. bde 79.41 100.00
Waesttield Paramus 1, Inc, bde 79.41 100.00
Woestfield Paramus 2, Inc. bde 79.41 100.00
Westfield Parsmus Holdings LLC 1 bde 59.66 100.00
Waestfield Paramus Holdings LLC 2 bde 59.56 100.00
Westtield San Francisco LLC bde 79.41 100.00
Wasttisld San Francisco TRS, Inc. bde 59.56 100.00
Waestheld Subsidiary REIT 1, Inc. bde 78.41 100.00
Waesttisld Subsidiary REIT 2, Inc. bde 79.41 100.00
Westtield Urban Praterred LLC bde 79.41 100.00
Westtield Urban TRS, Inc. bde 59,56 100.00
Waesttield WTC Holding LL.C bde 79.41 100.00
Westland Milford Proparties, Ine. bde 79.41 100.00
Woestland Partners, Inc. bde 79.4% 100.00
Westland Propertias, Inc. bde 79.4% 100.00
Wastand Town Center LLC hde 78.41 100.00
Wheaton Plaza No.1 LLC bde 79.41 100.00
WPI Meriden Square, Inc. bhde 79.41 100.00
Annapolis Mall Limited Partnership cde 79.41° 100.00
Bollweather Properties of Florida (Limitad) cde 79.41 100.00
Capital Mafl Company cde 78.41 100.00
CC Building L.P. cde 79.41 100.00
Waztfield Americs Trusi Freanol Sepos 2604 97



Westfield America Trust

Notes to the financial statements
for 1he financial year ended 31 December 2004

28 DETAILS OF CONSOLIDATED SUBSIDIARIES AND EQUITY ACCOUNTED ENTIYIES CONTINUED

2004 INTEREST 2003 INTEREST

Economic* Consolidated Economic®  Consolidated
Name of Entity . Notes k)

Cotisatidated Contralled Entities continusd

Citrus Park Venture Limited Partnership cde 79.41 100.00
Eastland Shopping Centar L.P. cde 79.41 100.00
EWH Escondido Associates L.P. cde 79.41 100.00
Fox Hills Holdings | LP . cde 79.41 100.00
Fox Hills Mall L.P. cde 79.41 100.00
Great Northern Parinership cde 79.41 100.00
Hawthorn, L.P . cde 79.41 100.00
Head Acquisition, L.P, - ctde 79.41 100.00
Horten Plaza Holdings | LP cde 79.41 100.00
Herton Plaza L.P. cde .41 100.00
Louis Jolist Shoppingtown LP . cde 79.41 100.00
Mariden Square Partnarship cde 79.41 100.00
North County Fair L.P. cde 70.41 100.00
Qakridge Mall L.P. cde 79.41 100.00
Old Orchard Urban Limited Partnarship cde 79.41 100.00
Parkway Plaza L.P. . X cde 79.41 100.00
Parkway Plaza Holdings | L.P. cds 79.41 100.00
PCRGP L.P. cde 79.41 100.00
Piaza Bonita Holdings | LP cde 79.41 100.00
Piaza Bonita L.P. ' . cde 79.41 100.00
Piaza Bonita || LP cde 79.41 100.00
Plaza West Covina L.P. cde 79.41 100.00
Promenade L.P. cde 79.41 100.00
Santa Anita Fashion Park L.P. cde 79.41 100.00
Santa Ana Ventura cde 79.41 100.00
S.F. Shopping Centre Associates, L.P. cde 79.41 100.00
Solano Mall L.P. cde 79.41 100.00
The Connecticut Post Limited Partnership . cde 79.41 100,00
Westfield Head LP cde 79.41 100.00
Topanga Plaza L.P. cde 79.41 100.00
Urban Shopping Centers, L.P. cde. 7941 100.00
Vancouver Mall i Limitad Partnership cde 79.41 100.00
WEA Eastridge LP cde 79.41 100.00
WEA Palm Desert L.P. cde T9.41 100.00
WEA Valley Fair L.P. cde 79.41 100.00
WEA Valley Fair UTC L.P. ) cde 79.41 100.00
Westfield Amarica Investor L.P. cde 79.41 100.00
Westfiald America Limitad Partnership cde 78.41 160.00
Westfisld Growth LP. : cde 79.41 100.00
Westfield Growth II.L.P. _ cde 79.41 100.00
Wastfield Sacramento Acquisition Assogiates L.P. cde 79.41 100.00
_ Westfield SF L.P. cde 79.41 100.00
Westlield Topanga Qwner LP. cde 9.4 100.00
West Covina Holdings | LP bde 79.41 100.00
West Park Partners L.P. cde 79.41 100.00
West Valley L.P. cde 79.41 100.00
West Valley Partnership cde 79.41 100.00
Westland Garden State Plaza Limitad Partnership cde 59.56 100.00
Westland Shopping Center L.P. cde 79.41 100.00
Westland South Shore Mall L.P. cde 79.41 100.00
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Wastfietd Amorica Trust

Notes to the financial statements

far the finantial year ended 31 December 2004

28 DETAILS OF CONSOLIDATED SUBSIDIARIES AND EQUITY ACCOUNTED ENTITIES CONTINUED

2004 INTEREST

2002 INTEREST

Economic® Consolidated Economic* Consolideted
Nams of Entity Notes %
Consolidated Controfled Entities cantinued
Wheaton Piaza Regional Shopping Center L.L.P. cde 79.41 100.60
Anita Associates”* cde 71.23 100.00
Hahn UPI"* . cde B3.01 100.00
Indapendence Mali Associates L.P. cde 61,54 100.00
Independence Service, Inc. bde 46.16 100.00
Independance Shoppingtown LLC bdea 61.54 100.00
Mission Valley Partnership cde 60.19 100.00
Missicn Valley Service, In¢. cde 4514 100.00
Santa Anita Service, Inc. bde 53.42 100.00
UP1 Associgtes®® cde 13.85 100.00
WALP Service, Inc. bde 59.56 100.00
Waesttield tndapendence Masl! Limited Partnership cde 79.41 100.00
WFA Finance {Aust) Pty Limited § - -
WEA Finance LLC b - -
1801 Avenus of the Stars LP cde - -
Avenue of the Stars GP Inc bde - -
S i Equity
Economic* Accounted

Equity Accounted Joint Venture Entities
Abbay Acquisition, LLC bde 34.38 43,29
DTA Helding LLC bde - 34.38 43.29
Empotium Development LLC bde 3871 §0.00
Fashion Squara Service TRS, Inc bde i - -
GSP Service TRS, Inc bde ) - -
Mid Rivers Limited Partnership cde . 28.47 33.33
Montgomeary Mall LLC bde B 381 50.00
Montgomery Mall Borrower LLC bde : 39N §0.00
Montgomary Mall Condo LLC bde : 3871 50.00
Montgomary Mall of Maryland LLC bde 3N 50.00
Montgomary Sarvice, Inc. bde . 29.78 37.50
Northbridge Retail Company L.L.C bde . 26.47 33.33
North Bridge Service TRS, Inc. bde . - -
Plaza Camine Real cde L 31.76 40.00
Plaza Camino Service, Inc. bde 23.82 30.00
RN 1247125 Compeny, L.L.C bde 28.47 33.33
RN S40 Hotel Company L.L.C bde \ 26.47 33.33
RN 120 Company, L.L.C bde 26.47 23.33
RN 116 Company, L.L.C bde 26.47 33.33
Sherman Quaks Feshion Associates, LP cde 39.63 49.80
Tri-Party Non-856 Assets LLC bde 34.38 43,29
Tri-Party Miscellanaous, LLC bde B 34.38 43.29
University Towns Centar LLC bde N 38.M1 50.00
Valencia Town Center Assaciates, LP cde 19.85 25.00
V F Mall LLC bde » 3.1 50.00
Valley Fair UTC LLC bda L 3/ 50.00
VF/UTC Service, Inc. bde . 29.78 37.50
Westland Geasden State Plaza Limited Partnarship cde - -
Westlield Pararmus 1. In. bde 7074031 770005000 - -
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Woesttield America Trust

Notes to the financial statements
for ihe financial year ended 31 December 2004

28 DETAILS OF CONSOLIDAYTED SUBSIDIARIES AND EQUITY ACCOUNTED ENTITIES CONTINUED

2004 INTEREST 2003 INTEREST
Equity Equity

Econpmic* Accounted Econamic® Accountad
Name of Entity Notes % % % %
Equity Accoumed Joint Yentere Entities continved
Wastfield Paramus 2, Inc. ' - bhde - -
Westfiald Paramus Holdings LLC 1 bde - -
Westfiald Paramus Holdings LLC 2 : bde - -
Notes '
a  Trust.
b Lirnhed Lisbility Company or Corporation formed in the United States of Amaorica,
¢ Partnorghip ~iormed in tha United Stoles of America.
d Principa! sctivity = propetly investment,
¢ Business entity audited by atiitistos of 1ho auditors of the Parent Entity.
1 Proptistary compary incorporated in Austratia, Cormmany was incolpotated on 21 April 2004,

Ecenarmic interest in urderhying controlled and equity accounted ontities eflects WAT'S economic ownarship intarest as determined undor Australian
ganarally acoeptad accounting principles exciuding certain convertibls redearnablo preferenco shares issued by WEA which hgve baan accounind for ss
bof fowings in those financial statamenis. The prirma facia interast of 80.23% (Dacomber 2003: 78.41%) exclusive of the convartibla redaemable proference
sheres is equivatard ta 77.31% (December 2003: 76.13%} inclusive of the convertible redeemsble prefarence shares.

** These antitios form part of 1he B9.7% beneficial interast in Westiold Shoppingtown Sants Ania.

CONSOLIDATED PARENT ENTITY
2004 2003 2004 2003

$ Million $ Miltion § Milfion $ Mitlion

29 NOTYES TO THE STATEMENT OF CASH FLOWS

{a] Companents of cash asets

3.3

Cash assets 173.9
173.9 3.3

{h) Reconciiation of profit frum ordinary activities after

withholding tax and before outside squity interests to

aet cash flows fram aperating activities
Profit from ardinary activities after withholding 1ax
and before outside equity interests 756.5 a3.8
Loss/{Profit} from asset sales and Merger charges (30.3} -
Intarast incoms (3.5} {1.8}
Bad debt provision - X " -
Borrowing costs 8661 " 07’ 1.0
Revalustion on investmeants ; ) - T {469.) 4691
Increass in other net assets attributable to operating activities T 166.4) 0.y T {23.2) (8.1}
Net cash flows fram operating activities 11671 ) 12496 601.5 544.0

{c] Mon cash financing and investing activifies

On 18 May 2004, 26% of Garden State Plaza was disposed for US$193.8 million (A$262.1 million), comprising a cash consideration of
US$64.2 million (A% 86.8 million} and the assumption of debt of US$128.6 million (A$175.3 million).

$ Million $ Million

{d} Financing facilities
Committed financing facilities available 16 the Economic Entity are as follows;

Total financing lacilities ~.7.365.5 - 7.607.8

Amounts utilised? "'(6.655.4) {6,841.1)
Avsilabla financing facilities . T8l 7108 766.8
Cash assets (Reter Note 28({al) 158.5 173.8
Total available financing resources ) TUUB68.6 840.7

W Amounts ulilised inciude overdrall. borrowings 8 bank guaraniess. Amounis which are denarmminated in forergn currancies are transiated st axchanga retes
1ukng st batance dats.
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Wastfictd America Trust

Notes to the financial statements
fur the financial year ended 31 Dacember 2004

29 NOTES 70 THE STATEMENT OF CASH FLOWS CONTINULD

Thesa facilities comprise fixed and floating rate securad facilities, fixed and floating rate notas and unsecured interest only floating rawe
tacilities. Cenain facilities are also subject to nagative pledge arrangements which require the Economic Enmv 10 comply with specific
minimum financial reqmraments

In addition 1o the above facilities and as a Member of the Waestfield Group, certain subsidisries of WAT are borrowers under a Global
Syndicsted Facility of US$4,000.0 million. The facility is a structured thres and five year interest only unsecured multicusrency facility, At yesr
and there was US$3,855.0 million undrawn under this facitity. '

CONSOLIDATED
2004 003
S Million § Million

The maturity profile in respect of the above financing facilities:

Due within one year _ : i 690.0
Due betwean one and five yoars _‘ 3 614.3 . 3,458.9
Due stter five years 3,585.5 3,459.0

" '1.365.5 7,607.9

30 IMPACYS OF ADOPTING INTERNATIONAL FINANCIAL REPORTING STANDARDS {“IFRS")

The Australian Accounting Standards Board ("AASB”) has issued Australian equivalents to thase IFRS that will be applicable far reporting
peariods cormmaencing from 1 January 2005. .

The key differences batwaen Australian Generally Accepted Accounting principles ("AGAAP ) and IFRS identified by management to date
as potentially having significant effect on the financial position and financial performance of the Group ere summarisad below. The summary
should not be taken as an exhaustive list of all the differences betwaen AGAAP and IFRS,

The key differences betwesan AGAAP and IFRS identified by management to date reflscts the current interpratation of Australian enuivalents
to IFRS that were issuad in July 2004 and that will be applicable from 1 January 2006,

Upan adoption of IFRS, the Group will be required to restate comparatives to reflect the new IFRS acooummg policies. This will require initial
adjustments to be madae retrospectively to retained earnings st 1 January 2004,

Regulatory bodies that promutgate AGAAP snd IFRS hawve significant ongeing projects that could sffect the dilferences between AGAAP and
IFRS described balow. The Group’s financial statements in the future could be materially impacted by these changes.

Changes expected to apply from 1 Jenvary 2004 r

{i} investment Praperty Revaluation

Undar AGAAP, changes in the fair value of shopping centres are reflactad through the asset revaluation reserve. Decraases are also reflected
through the asset revaluation reserve to the extent they reduce previously recagnised increments and otherwise are chargad to the operating
result in the statement of tinancial performance.

Under IFRS, changes in the fair value of shopning centres are reflactad through the opersting result in the Statament of Financial Parformance.
On transition to IFRS the balance of tha asset revaluation reserve will be transferred 10 retsined earnings.

(i} Foreign Cutrency Tranglation

Under AGAAP, where operstions classified as self-sustaining have e functional currency that ditfers from the Australian parent, the
Statement of Financial Position of the foreign operations must be translated to Australian doltars at year end rates and the Statament of
Finencial Parformance at average rate with translation movements being recognised in the foreign currency translation reserve. Further,
AGAAP requires the financial statements of Australian entities 10 be presented in Austrglian dollars.

Under IFRS, the assets, liabilities and operations of an entity are required to be measured using the functional currency of that entity, The
functional currancy can be Australian doltars or anothar currency. Further, under IFRS, an entity ray present its financial statements ina
currency other than its functional currency. Translation adjustments arising from the re-measurement of an antity's financiel statements from
functional 1o presentation currency are recorded in the foreign currency translation reserve,
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Wasttield America Trust

Notes to the financial statements
for the financial year ended 31 December 2004

30 IMPACTS OF ADOPTING INTERNATIONAL FINANCIAL REPORTING STANDARDS (“IFRS™) CONTINUED

Changes expacted to epply from 1 Janoary 2004 continugd
(i} Taxation ‘
Under AGAAP, dapretiation allowances for tax purposes and revaluation of investrnent properties does not have an impact on the tax

expense in the Statemant of Financial Performance. A liability is only recognisad once there is an intention to sell the investment property
and the sale would give rise ta a tax obligation.

The introduction of IFRS will require s change 1o the deferred tax or balance sheet liability methad of accounting for taxation. Deferred tax is
the tax expected to be payabie or recoverabls, by the antity, on differences between the tax beses of assets and lisbilities and their carrying
armounts for financial reporting purposes. A deferred tax lizhility is recognised for depreciation allowances {or tax purposas and revaluations
of investment properties.

On implamentation of IFRS, an opening adjustrnent to equity will be requirad, which will decrease nat assets with annuai deferred tax
charges through the Statement of Financisl Performance thereafter to reflect the increase/decreese in the difference between tax values
and fair values of the investmant properties held. The Group's liability for deferred tax is caleulsted using 1ax rates that ara axpected 10 apply
when the lisbility is settlad or the asset realisad, The additional IFRS detarrad tax Gabiliy at 31 December 2004 is betwean $550.0 million
and $1,000.0 million including approximataly $580 million brought forward at 1 January 2004 and approximately $396 million in raspect of
property revalustions, tax depreciation and currency movements during the period.

{iv] Leasehiold Properties
Under AGAAP, ground rent obligations for leasehold land which meets the definition of an operanng lease have not been racorded as an
asset or liability in tha Statement of Financial Position.

Under IFRS, it is expacted that ground rent obligations for leasshold Jand that seets the definition of an investment property will be required
to be treated as finance leases. This would rasult in an increase in investment properties and liebilities by an amount equal to the present
value of tha minimum future lease payments, At 31 December 2004 the Graup's ground rent obligations for leasehold land is approximately
£120 million,

Changes expecled to apply from 1 Januvary 2008

ti) Fareign Currency Desivatives
Under AGAAR, gains and losses on fareign currency derivativas are deferred and recerdad with the underlying transactions being hedged:

{a} for hedges ot foreign revenues, gains and losses are reflectad in the Statement of Financial Perlormance as the underlying earnings are
recognised; and
{1} for hedgas of net investments in foreign operations, gsins and losses are reflected in the toreign currency translation reserve.

Under IFRS, hadgs accounting cannot be applied to derivatives entergd into 10 hedge the foreign exchange exposura relating to revenuss
denominatad in a foreign operation’s functional currency. Accordingly, such derivatives ere measured &t feir value and gdins and losses are
reflacted in the Staternant of Financial Performance as they arise. The foraign exchange exposure on net investrments in foreign operations
cen be hedged under IFRS provided that certain strict tasts are mat relating to hedge designation, documentation and effectiveness. if thase
1ests are satisfied then he hedging darivative is measured at fair value and geins and losses reflected in the foreign currency translation
reserve. Howeaver, 1o the extent that the hedge does not satisty the shove tests than a corresponding portion of the gain or loss is reflacted
in the Staterment of Financial Performance immediately.

At 31 Der:en*;ber 2004 all the Group's Cross currency swaps as set out in note 24(b}i) are considered to be effective under {FRS.
At 31 December 2004 all of the Group's lorward exchange contracts as set out in note 24{b(ii} are considered 1o be ineffective under IFRS.

tii} interest Rate Derivatives

Under AGAAP, derivatives that are usad 1o hedge exposure to fluctuations in floating interest rates are not measured at fair value. Instead
payments and receipts on swaps are recognised in the Statement of Financial Perfarmanca as thay arise and premiums paid on options are
amortised over the paricd of the hedge.

Under IFRS, derivatives taken out 10 reduce exposures to fluctuations in floating interest rates may be accounted for a3 cash flow hedges
provrded that the hedgse designation, documentation and effectiveness tests can be mat. If these tests are satisfied then the hedging
derivative is measured at fair value end gains or losses are reflected direcily in equity until the hadged transaction occurs, when they are
raleased to the Statement of Financial Performancs. For fully elfective hedges, this results in a profit and loss outcome similar 1o AGAAP.
However, 1o the extant that the hedges do not satisfy the above tests then a corresponding portion of the gain or loss is reflected in the
Statement of Financial Pariormence immediately.

At 31 December 2004, all of the Group's fixed rate debt as set out in Note 24(a) is considered to be effective under IFRS.
At 31 December 2004 substantially all of the Economic Entity’s interest tate derivatives, with an aggregate unrealised loss of $163.8 million,
as s&t out in Note 24(a) ara considered to be ineffective under IFRS.
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Wastfield Amarica Trust

Notes to the financial statements
for the financial year ended 31 December 2004

30 IMPACTS OF ADGPTING INTERNATIONAL FINAMNCIAL REPORTING STANDARDS {“1FRS") CONTINUED

Changes expected to apply from 1 January 2005 continued

fHi} Trust Units

Under AGAAP, units in fixed life property trusts are considered to be contributed equity of the unit trust. Under IFRS, the interpretation of
AASB 132 Financial Instruments: Presentation and Disclosure in respect ot the classiication of units on issue for fixed life property wusts
between lisbilities and equity is currently under debate by the accounting profession. It is possible-that fixed lite property trusts will be
required to classify units on Issue as a financial lizbitity rather than equity under AGAAP. This would result in the distributions to unit holders
being classitied as interest expanse rather than a5 distributions to equity holders.

It should be noted that the possible classification of Trust unils as a lisbility would not alter the underying economic interest of the unil
holders in the net assets and nat profits attributable to unit holders of the stapled entity.

In March 2005 the AASB decided to advise the International Accounting Standards Board (IASB) of its tentative decision 1o issue guidance
that the existence of & termination date for the kfe of a trust dees not prevent units issuad by fixed life listed property trusts from being
classified as equity and that this interpratation of AASB 132 is IFRS compliant, The AASB plans 1o finallise its position on this matter at its
April 2005 meeting.

It is expeacted that other less significant adjustments imay also be identitied.

Management of the ransition to [FRS

The Group has commanced transitioning its accounting policies and financial reporting from current Austratian Standards to the Australian
Equivalent of IFRS by allocating intarnel resources and engaging expert consultants to conduct impact assessments o isolala key areas of
the Group that will be impacted by the transition 10 IFRS, Priority has bsen given to finalising the preparation of the opening batance sheetin
accordance with IFRS. This opening balance sheat will form the basis of accounting for IFRS in the future, and is required when tha Group
prepares its tirst fully compliant financial repart for the year ended 31 December 2005, These spproximations could chenge as further work
is undertaken by the IFRS praject team and other lass significant adjustments are also expected to be identified.

31 DETAILS OF THE WESTHELD GROUP MERGER
In July 2004, tha Westheld Group was formed by tha stapling of the securities of Westfield Holdings, WT and WAT {"Marger").

The Mearger was implementad by way of a Court appraved scheme of acrangement ("Share Schame™} of Westfield Holdings &nd amendments
to the constitutions of each of Westfield Holdings, WAT and WT.

On 25 Juna 2004, Members of sach of WAT, Wastfield Holdings and WT approved the Marger, As a result of the Merger, Westhisid Holdings
is considared, for accounting purposes, to have gained control of WT and WAT and will consolidate WT and WAT from 2 July 2004, being
the dete an order made by the Supreme Court of New South Wales approving the Share Scheme was lodged with the Australian Securities
& Investumenis Commission.

The Merger was implemeanted on 16 July 2004 {“Implementation Data”}, being the date on which securities were issued 10 investors in each
other entity and "staplad” such that the Wastfield Group stapled securities trade as one security on the Australian Stock Exchange under
the code WDC. Tha stapled security comprises one share in Wastfield Holdings, one WT unit and one WAT unit. The following cccurred on
the Implemnentation Dats:

# Members of WT halding units on 12 July 2004 {"Stapling Record Date”™) had their umts convarted into 0.28 restructured WT units and
Members of WAT had thair units converted into 0.15 restruciured WAT units;

»  afully franked “stapling” dividend of $0.002 per share in Wastlield Holdings wes paid to Members of Westfisld Holdings holding shares
on the Stapling Record Date and applied to subscribs for ane restructured WT enit for $0.001 and one restructured WAT unit for $0.001
for each share in Westtield Holdings held by that Member;

2 & stapling distribution of $1.01 was paid to Members of WT holding units on the Stapling Record Date and applied 10 subscribe for one
share in Wastfield Holdings {for $0.01 and one restructured WAT unit for $3.00 for each restructured WT unit hefd;

2 astapling distribution of $1.01 was paid to Membars of WAT holding units on tha Stapling Record Date and applied 10 subscribe for one
share in Westtiald Holdings for $0.01 and one restructured WT unit for $1.00 for sach restructured WAT unit held;

Members of Wasttield Holdings holding shares on the Stapling Record Date received one stapled security for 2ach share held;

Meambers of each of WT and WAT received ans stapled security for each restructurad WT unit or rastructured WAT unit {es the case
rmay be) held an the Stapling Record Date.
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Notes to the financial statements
for the financie! year ended 31 December 2004

31 WESTFIELD GROUP MERGER CONTINUED

The Merger enswes a common investor base in aach of Westfield Holdings, WT and WAT other than a number of entities controllad by
Westfisld Holdings {*Cross Holders™) bolding units and options in WAT. The Cross Holders held 553.9 million units in WAT prior to the
Mergar. The Cross Holders participated in tha consolidation of WAT units but did not participate in the issue of stapled securities or the
stapling distributian. As a result of the consolidation, tha Cross Halders currently hold 83,084,363 restructured units in WAT and will continue
to receive distributions which are paid on WAT units. These units may not be transfarred to third partias, except to other wholly owned
subsidiaries of Westfield Holdings. The units held by the Cross Holders will remain for the life ot WAT, The Cross Holders will continus to
be able to vote 8t meetings of WAT. :

As a result of the Merger, the Cross Holders® unit holdings in WAT has been reduced from 14.7% 10 4.7% lon an undiluted basis).
The Cross Holders also hoid a total of 27,661,209 Special Options in WAT.

Westfield Hotdings and the Responsible Entities of WT and WAT entered into the Stapling Deed (effective 2 July 2004) which sets out
the 1erms of the relationship bstwsaen the entities with respect 1o the stapled securities. The Stapling Deed snsures that the entities must
operate on a co-openative basis for the benefit of holders of Stapled Securities as a whole.

As a consequence of the Merger, Westfield Holdings, the Responsible Entities of WAT and WT and certain subsidiaries of each of them
{aach an "QObligor”) have exscuted guarantee and negative pledge documentation in respect of financial accommodauon provided for the
henefit of the Westtiald Group.

Under the guarantee documentation, sach Obligar unconditionally and irrevocably grants a guarantee for the benefiv af Westfield Group
landers in respact of the debts and monetary obligstions. of certain subsidiaries of Westtield Holdings, the Responsible Entity of WAT, of
the Responsible Entity of WT.

The Master Negative Pledge Deed Poll given by Waestfield Holdings, and the Responsible Entities of WAT and WT contains, amongst other
things, certsin undertakings, financial covenants, representations and warranties in respect of themselvas and their controlled entities for
the banefit of lenders to the Wastfield Group. This docurnent afiso sets out the basis upon which defsults or events of defaults may accur
under the finencing arrangaments ot Obligors and the acceleration rights of Waestfield Group lenders in that event. -

In order to implament the Merger, the Constitutions of sach of Westfield Holdings, WT and WAT ware smended. These amendments were
approved by Mambers of each entity at the meetings held on 25 June 2004,

Under the amanded Constitutions for asch of WT and WAT, the rasponsnble entities are entitled to be paid 8 management fae equal 1o the
reasonable estimate of its costs in providing their services as responsible entity.

As a result of the Merger, Members of the Westfield Group will raceive distributions trom each camponent of the stapled security comprising
dividends from Wasttield Holdings and distributions from each of WT and WAT. The distribution policy of the Westfield Group is to distribute
its reported aftar tax profit as presentad on 8 AGAAP basis and adjusted for an amount equivalent to the project profits that tha Group would
have raflectad in its statemant of linancial parformance but for the Merger and other amounts which the Directors mey determine to take
into account in ordar 1o reflact the capital protits or lsses and other items as cansidered appropriate. Itis intended that the Westfield Group
diswibutions he paid to Members half yearly and no later than two months after the end of each half yeer.

32 SUBSEQUENT EVENTS

Since the end of the financial year, the Group has acquired 8 100% interest in the Chicago Ridge shopping centre in Chicage Ridge, lllinois
for US$108.0 million; and increased its economic ownership of Valencia Town Center in Samta Clarita, California to 50% as a result of an
acquisition for a net purchase price of US$69.2 million.
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Woastfield America Trust

Directors” Declaration

Tha Directors of Westfiald America Management Limited, the Responsible Entity of Westfield America Trust {*Trust”™), declare that:

{a} in the Directors’ opinion, there are reasonable grounds to believe that the Trust will be able to pay its dabts as and when they become
due and payable;

{b} inthe Diractors’ opinion, the Financial Statemants and notes thereto are in accordanca with the Corporations Act 2001 [Cwith), including
sections 296 and 297; and ’

(c} thay have been provided with the declarations required by section 295A of the Corporations Act 2001 (Cwlith}.

Made on 30 March 2008 in accordance with a resolution of the Board of Directors.

E

TG Y

FP Lowy, AC FG Hilmer, AQ
Chairmen ' Deputy Chairman
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Wastfield America Trust

Independent Audit Report

o the unitholders of Westlield America Trust

Scopo

Tha financial report and directors’ respensibility

The financial report comprises the statement of financial position, statemaent of financial performance, statement of cash flows,
asccompanying notes 1o the tinancial staternents, and the directors’ declaration for Wastfisld America Trust {the Trust) and the
consofidated entity, for the year ended 31 December 2004, The consaolidated entity comprises both the Trust and the entities it
controllad during that year. -

The directors of the Wastfield America Mansgement Limited, the Responsibie Entity of the Trust, sre rasponsible for preparing & financial
report that gives a true and fair view of the financial position and performance of the Trust and the consolidated entity, and that complies
with Accounting Standards in Australia, in accordance with the Corporations Act 2001, This includes responsibility for the maintenance of
adequate sccounting records and intaenal controls that sre dasigned to prevent and detect fraud and error, and for the accounting policies
and accounting estimates inherent in the financial report.

Augdit appreach

Wa conducted an indepandent audit of tha financial raport in order 1o express an opinion on it 16 the unitholders of the Trust. Our audit was
conducted in accordance with Australian Auditing Standards in order to provide reasonable assurance as to whether 1he financial report is
free of material misstatement. The nature of an auditis influenced by factors such as the use of professional judgement, selective testing, the
inherant limitations of internal control, and the availability of persuasive rather than conclusive evidence. Tharefore, an audit cannot guarantas
that aff material misstaterments have heen detected.

We performed procedures 1o assass whather in all material respacts the financial report prasents 1sirly, in accordance with the Corporations
Act 2001, including compliance with Accounling Stendards in Australia, and othar mandatory financisl reporting requirements in Australia,
a view which is consistent with our undarstanding of tha Trust and the consolidated antity’s financial position, and of their performance as
reprasented by the rasults of their operations and cash flows,

We 1ormead our audit opinion on the basis of thess procedures, which intludad:

7 examining, on a test basis, information to provide avidance supporiing the amounts and disclosures in the financial report, and

7 assessing the appropriateness of the accounting policias and disclosuras used and the reasonableness of significant accounting
estimates made by the directors.

While we considared tha effectivenass ol managemeant’s intarnal contrels over financial reporting when determining the nature and extent
of our procedures, our audit was not dasigned to provide assurance on internal controls,

Wa performed procedurss to assass whsther the substance of business transactions was accurately reflected in the financial report. These
and our other procedures did not include consideration or judgement of the appropristeness or reasanableness of the business plans or
strategios adopted by the directors and management of the Responsible Entity of the Trust.

Independence

Wae are independent of the Trust, and have mat the indepandencts requirernents of Australian professional ethical prontuncements and the
Corporations Act 2001, In addition fo our audit of the financial raport, we wera engaged to underiake the servicas disciosad in the notes to
the financial statements. The provision of thase services has not impaired our independance.

Audit opindon
In our apinion, tha financial report of Westtisld America Trust is in accordance with:
{a} the Corporstions Act 2001, including:
iit giving a true and fair view of the finsncial position of Westfield Amarica Trust and the consalidsted entity at 31 December 2004 end
of their performance for the year ended on that date; and
(i) complying with Accounting Standards in Ausatralis and the Corporations Regulations 2001; and
(b} other mandatory financial repaorting requirements in Australia.

Ent & Moury (e o5t

Ernst & Young Maredith Scott
Partner

Sydney
30 March 2005
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Wastfield Amarica Trust

Directors’ Report
far the financial year ended 31 Dacember 2004

The Directors of Wastield America Managament Limited {the *Responsible Entity”), the responsible antity of Westfisld America Trust ("the
Trust”) submit the following Report for the year ended 31 December 2004 (*Financial Year”},

Review of Operations and State of Affairs

The Trust reported a net profit after tax of $726.9 million {excluding the Westfield Group Merger costs and asset sales) for the year ended 31
Decamber 2004, an increase of 26.9% aver the same period Jast year. This result is in line with the forecsst as disclosed in the Explanatory
Mamorandum in relation to the proposal to staple the shares of Westlisld Holdings Limited and the units of Westfield Trust and Westfield
America Trust dated 25 May 2004,

Distribution tor the year anded 35 Dacernber 2004, excluding the specisl capital distribution o $34.0 million, is $765.5 million (compared 1o
$£573.6 million tor the year endad 21 Daecember 2003).

As a result of the stapling of the securities of the Trust, Westfield Trust and Westtield Holdings Limited, effective 2 July 2004 (the "Margar™},
a one-off special capital distribution of $34.0 milien was paid to ordinary unitholders of the Trust,

The strong result tor the year reflects the intensive managesment of the Trust assets and the quality of the shepping tentre poftfolio.

As at 31 Dacember 2004, tha Trust's total assats wera $17.1 billion, an increase of 18.8% in comparison to the position as at 31 December
2003.

Unitholders' tunds attributable to Members of the Trust at year end was $7.8 hillion up 56.1% from 31 December 2003.

Dperations! results

Far the year ended 31 Dacomber 2004, specialty sales wialled US$6.7 billion which is a 5.3% increasa for the peried. On a comparable
basis, specialty retail sales increased 6.1% per square foot for the year, As at 31 December 2004, the US portfolic was 94.2% leased which
is slightly ahead of the octupancy rate a year ago of 94%.

nvestment projecis

Completed
During the year, the Trust complated the US$113 million redevelopment of Westfield Santa Anita, in Los Angeles, California, and the US$27
million development of Westfield Parkway, in San Diego, California. Both projects were complated in October 2004,

Under Construction

The USS$130 million redevelapment of Westfield Whaeaton, in Wheaton, Maryland is progressing on schedule and is expected to be
campleted in the second quarter of 2005, Completion is expected in the second quarter of 2005 on the US3117 million redevelopment of
Wasttield Franklin Park, at Toledo, Ohio, while the U5$32 million upgrade of Westfisld Gateway, a1 Lincoln, Nebraska is currently scheduled
to be completad during the fourth qusrter of 2005,

The first quarter of 2006 is expected to see the completion of the Trust's US$71 million develapment of Westtield Chastsrtield, in St
Louis, Missouri. Two major projects are expactad to he finished in the second quarter of 2006 - the US$137 million redevelopment of
Westtisld Century City in Los Angeles, California and the US$119 millien redevelopment ot Connecticut Post in Milford, Connecticut.
The US$420 million redevelopment of Wastfield San Francisco, in Calilornia, is progressing well and is currently scheduled to be complatad
in the fourth quarter ef 2006.

Propaerty transactions

DOn 18 May 2004, Prudentis! plc's US affiliate increased its ownership in Garden State Plaza by 25%, bringing its total ownership interest
in the property to 56%.

Since year end, the Trust has purchased Chicago Ridge in Chicage, lllincis far US$108 million and acquired & further 25% interestin Waestfisld
Vatencia of US$69 million, taking its interest to 50%.

At 31 December 2004, the Trust had interests in 66 retail properties in the United States with a value of US$12.4 billion, comprising
8.3 million sguare metres of retail space end 9,000 retailers.

There were no significant changes in the Trust's stata of aftairs during the Financial Year other than as noted above.

Qutlook

The Directors confirm the forecasts for the Westfield Group, of which the Trust is a part of, contained in the Explanatary Memorandum for
the distribution pericds to 30 Juns 20086.
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Wasttiald Amorica Trust

Directors’ Report
tor the financial year ended 31 December 2004

Principal Activities

The principal activities of the Trust during tha Financial Year were the ownership and improvemant of shopping centres in the United States,
via its investment in Westtield America, Ine. Thare were no significant changes in the nature of those activities during the Financial Year.

Sobsequent Events

Other than the matters noted in Note 32 of tha financial report, no other matter or circumstance has arisen since the end of the Financial
Year that has significantly affectad, or may signiticantly affect:

(il the Trust's operations in future financial yeers,

(i) the rasults of those operations in future financial years; or

{iii} tha Trust’'s state of affairs in future financial years.

Future Develapments

The likely davelopments in the Trust's operations in future financial years and the expected results of those operations are described in the
Review of Operations above.

Distrilivtions
The following distributions were paid to Members during the Financial Year:

The distribution for the six months ended 31 December 2003, $210.1 million -
paid on 27 February 2004, wes paid to Members as follows:
2 for ordinary units issued on 29 August 2003 under the Trust's
Distribution Reinvestment Plan — 5.64 cants per unit
2 for sll other ordinary units — 8.51 cents par unil

A stapling distribution was paid to Members holding units on 12 July 2004 £488.1 million
{Stapling Record Date} and applied to subscribe for one share in Wastfield

Holdings Limitad for $0.01 and one restructured Westfiald Trust unit for

$1.00 for each rastructured unit held as follows:

2 $1.07 per restructured unit

A specisl capital distribution was paid to Members holding units on 8 July 2004 $£34.0 million
{Distribution Record Date), to reduce the expected dilutive impact on distributions

te mambers during the first 12 month period follawing implementatian of the

Westfisld Group Merger, as {ollows:

2 0.9 cents per ordinary unit

The distribution for the six months ended 30 June 2004, paid on 31 August 2004, $291.8 millicn
was paid to Mambers as follows: i
2 for ordinary units issued on 27 February 2004 under the Trust’s Distribution
Reinvestment Plan - 5.23 cents per unit
»  for all other ordinary units — 7.80 cents per unit

The following distribution was declared for payment to Membears wi'th raspect to the
six months ended 31 December 2004, and paid on 28 February 2005:

26.82 cents per unit for the six months ended 31 Decembar 2004, £473.7 million
declared on 25 February 2605 and paid 28 February 20055

4 A distibution of 52.03 cents par Westiold Group staplod security was paid on 28 February 2005. This distribution is en sggregete of a distzibution from
sach of Westfield Trust ang Westiield America Trust and e dividond from Wostfiold Holdings Limitod. The figure feporied hare represents ihat componanm
of 1the agpregate Wastfield Gioup distribution stifibutable 10 the distribution of the Trust,
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Waesttield Amearica Trust

Directors’ Report
tor the financial year ended 31 Decenber 2004

The Directors

The names of the Directors of the Responsible Entity in office, and the ralevant interests of each Director in ordinary stapled sscuritios in
the Westfisld Group as at the date of this Report, are shown befow. Ordinary units in the Trust were stapled to shares in Westlield Holdings
Limited and units in Westhiald Trust ss part of the Merger. The stapled securities trade on the Australian Stock Exchange under the code
wWDC.

Director . flumbar of Stapled Securities
FP Lowy, AC

DH Lowy, AM 166,664,514
PS Lowy

SM Lowy

Ri Furman -
DM Gonski, AD 149,212
FG Hilmer, AQ 189.433
SP Johns 1,817,567
JB Swuddy, AM 38,573
FT Vincent -
GH Weiss . -
DR Wills, AQ 20,000

CM Zampatti, AM 22z,

Nota: None of the Diractars holds options over any issuad of unissued shares in the Trust.

The Board of the Responsible Entity was restructured following the Marger. Tha changes to the composition of the Board ere as follows:

2 MrFP Lowy, AC, Mr PS Lowy, Mr SM Lowy. Mr RL Furman, Mr SP Johns, Mr JB Studdy, AM and Mr FT Vincent served on the Board
tor tha entire Financial Yaar;

2 On 13 July 2004, Ms JR Broadbent, AQ, Mr H Huizinga and Mr RC Mansfield, AQ resigned from the Board.

A On 13 July 2004, Mr DH Lowy, AM, Mr DM Gonski, AQ, Mr FG Hilmer, AD, Dr GH Weiss, Mr DR Wills, AQ and Ms CM Zampatti, AM
were appointed to the Board.

Options
Deails of the unissusd ordinary units in the Trust under aptions as at the date of this Report are provided in Note 10 in the Notes to the
Financial Statements (page 69}).

Datails of fully paid ordinary units in the Trust which werse issued during or sines the end of the Financial Year 85 a result of the exarcise of
options over unissued units are provided in Note 10 in the Notes to the Financial Staternents {pages 68 and 63).

|ledemuitios and Insurance Premiems

No insurance premiums were paid during or since the snd of the Financisl Year out of the assets of tha Trust in regards to insurance cover
provided to the Responsible Entity or the auditor of the Trust. So long as the officars of the Responsible Entity act in accordance with the
Constitution and the Corporations Act, they remain fully indemnified out of the assets of the Trust against any losses incurred while acting
on behalf of the Trust. The auditors of the Trust are in no way indemnitied out of the assets of the Trust.

Special rufes for Registered Schames

2 £70.1 million in fees were paid and payable to the Responsibie Entity and its associates out of the assets of the Trust during the Financial
Year.

#  No units in the Trust ware held by the Responsibla Entity at the end of the Financial Year. Associates of the Responsible Entity held
114,605,172 units as at the end of the Financial Year.

2 Details of units issued in the Trust during the Financial Year are set out on Note 10 on page 68,

No withdrawals ware mades from the scheme during the Financial Year.

2 Details of the value of the Trust's assets as at the end of tha Financial Year and tha basis for the valuation are set out in Notas Hgl(i},
4 and 5 on pagas 61, 64 and 65, raspectively.

/7 Details of the number of units in the Trust as at the end of the Financial Year are set out in Note 10 an page 68.

¥
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Westfiald America Trust

Directors’ Report
for the financial year endad 31 December 2004

Audit and Compliance Committos
As at the date of this Report, the Responsible Entity had an Audit and Compliance Committee of the Board of Directors.

Reporting to Mambers 7

By an order dated 21 January 2008 made by the Australian Securitias and Investments Commission, the Dirsetors have;r been relisved from
compliance with the requirement, for the Financial Year ended 31 December 2004, that the Trust report to its Members by 31 March 2005.
Faor the Financial Year ended 31 Dacernber 2004, the Trust is parmitted to report to its Members on or bafore 15 April 2005.

This Report is mads in accordance with a resolution of the Board of Directors and is signed for and on behall of the Directors.

*

¥ 6 Yo

L4

FP Lowy, AC FG Hilmer, AQ
Chairman Deputy Chairman

30 March 2005
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Westficld America Truyst

Corporate Governance

Tha Corporate Governance statement for Westfield America Trust for the financial year endad 31 December 2004 has bsen incorporated into
the Corporate Governance statement prepared for the stapled Westfield Group. This statement can be found in the 2004 Westticld Group
Annual Report, after the Diractors’ Report.
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Wastfiold Amorica Trust

Sharehalding Information
as at 10 March 2005

Twenty Largest Holdors of Stapled Securities in Westfield Group*,

Number. of % of Issuad

Sacurities Securitigs

1 JP Morgan Nomingss Australia Limited 263,875,450 15.44
2 Wastpat Custodian Nomineas Limited 241,365,356 142
3 National Nominess Limitad ’ 169,963,072 9.95
4 Corders Holdings Pty Limited 105,584,531 6.18
5 ANZ Nominees Limited . 85,979,691 5.03
] Citicorp Nomineas Pty Limited 58,063,732 3.40
7 Cogent Nomineas Pty Limited 47,488,133 2.78
8 Citicorp Nomineas Pty Limited <CFS WSLE Property Secs A/C> - 40,031,560 2.34
9 AMP Lite Limited 28,988,402 1.70
10  HSBC Custody Nomineas [Australia) Limited 27,549,763 1.61
1 Cagent Nomineas Pty Limited <SMP Accounts> ) 26,587,642 1.56
12 Queensiand Investient Corporation 25,604,881 1.50
13 Westpac Financial Services Limited ' 17,123,541 1.00
14 Franley Holdings Pty Limitad 15,817,400 0.9%
15 Bond Street Custodians Limited <Property Securities A/C> 14,832,065 0.87
16 Victorian WorkCover Authority 14,022,510 0.82
17 Westtield C Fund Pty Limited 13,728,334 0.80
1B. ABC Glebal Services Australia Neminees Pty Limited 13,321,111 0.78
19 .Bond Strest Custodians Limited <ENH Property Securities A/Cs 11,630,611 0.68
20 Transport Accident Commission . 11,196,292 0.68
1,232,685,027 7213

* Qrdingry units in Westhiold Arnerica Trust wera stapled Lo units in Waesttiold Trust snd sharas in WesiFiald Holdings Limitad 8% part of 1he Marges. The stapiad

securities trade or the Austislign Stock Exchange under the code WOIC,
Voting Rights

At a meeting of Members, on & show of hands, every person present who is a member or representative of 8 Member has one vate, and
on a poll, every Mamber present in person or by proxy or attorney and every person who is a reprasentative ot 8 Member has one vote for
gsach dollar value of the 1otal interast thay havs in the Trust.

Distrihution Schedite

% of Mo, of units nat

Number Number Number of securitias  stopled ta WHL
Category Number of option of stapled sacurify in gach shares or WT Number of
of options holdars . Securities halders catagory units Unitholders
1-1,000 1,600 2 34,879,717 72,2 . 208 19 1
1.001-5,000 3,200 2 112,047,168 44,558 6.55 0 a
5,001-10,000 20,000 2 38,876,108 4,959 ’ 2.28 1] 0
10,001-100.000 1,083,800 28 73,918,229 2779 4.33 0 Q
100,001 and ovar 1,266,215 4 1,449,016,793 268 84.79 83,084,344 4
Toral - 2,374,815* 39 1,708,838,015 124,858 100.00 83,084,363 5

As at 10 March 2005, 1,802 security holders hold less than a marketable parcel of quated securities in Westfield Group.

*  In edditian, there ara 27.661.209 ontions on issue ta lour subsidiaries of Waestlield Holdings Limited. Dus 1o the stapling struciise of tha Westlield Group,
these options could not be exercisad by these subsidiaries. The 1618l humnber of options on issue a1 10 Merch 2005 is 30,060,024,

Substantial Securityhofders

The names of the Group’s substantial security holders and the numbar of ordinary stapled securities in which each has a relavant interast,
as disclosed in substantial shareholding notices given to the Group, are as follows:

Members of the Lowy {amily and associates 166,450,338
National Australia Bank Limited 90,548,325
Comronwaealth Bank of Australia 84,858,407
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Directory

Westfiald Group

Wastlield Holdings Limited
ABN BG 001 671 496

Waestlield Trust

ARSN 090 848 746

{rasponaibla entity Westfisld Managemaent Limited
ABN 41 001 670 579, AFS Licence No 230329)

Woestfield America Trust

ARSN 092 058 449

(responsible entity Westfield America Managemem Limited
ABN 66 072 780 619, AFS Licence No 230324}

Kegisterad Office

Levsl 24, Westlield Towers
100 William Strest

Sydney NSW 2011
Telephone: +61 2 3358 7000
Facsimile: +61 2 9358 7077

(nited States (Hilce

121h Floor

11601 Wilshire Boulevard
Los Angeles Califarnia 90025
Talaphone: +1 310 478 4456
Facsimile: +1 310 478 1267

Now Zesland Difice

Lovel 3

Corner Remueara Road & NuHisld Street
Newmarket, Auckland

Telephone: +64 8 378 5050

Facsimile: +64 9978 5070

United Kingdom Office

6t Floor, MidCity Place

71 High Holborn

London WC1TV 6EA
Telephone: +44 20 7061 1400
Facsimile; +44 20 7061 1401

Secretarias

Maurean T McGrath
Siman J Tuxen

Auditore

Ernst & Young

The Ernst & Young Centre
680 George Street
Sydney NSW 2000

lavestor lnformation

Wasthigld Holdings Limited

Level 24, Wastfield Towers

100 William Street

Sydney NSW 2011

Jelephone: +61 2 8368 7877

Facsimile: +61 2 9358 7881

E-mail: investor@au westfield.com
Website: www.westfiald.com/corporate

Principat Share Registry

Computershare Investor Services Pty Limited
Level 3, 60 Carrington Street

Sydney NSW 2000

GPO Box 7045

Sydney NSW 2001

Telephone: +61 3 9415 4070

Enquiries: 1300 132 21

Facsimile: +61 3 9473 2500

E-rmail: wabqueries@computershare.com.au
Website: computershare.com

Listing
Australian Stock Exchange —- WDC

Wahsite
westtigld.corn
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New Zealand




